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June 29, 2006

Ms. Kim Muratore, Case Developer (SFD-7-B)
U.S. Environmental Protection Agency

Region 9

75 Hawthorne Street

San Francisco, CA 94105

Re: Response to CERCLA 104(e) Information Request NHOU — Part 2 of 2

Dear Ms. Muratore:

This firm represents several family trusts that jointly own the real property parcel
located at 11310 Sherman Way, Sun Valley, California 91352, as follows: The Wagner
Residual “A” Trust, The Wagner Residual “B” Trust and The Wagner Marital Trust
(hereafter “the Wagner Trusts™), and the Basinger Trust B (the Exemption Trust) and the
Basinger Trust C (the Marital Trust) (hereafter “the Basinger Trusts”).

On April 11, 2006, Elizabeth Adams of U.S. EPA — Region 9 sent separate
information requests to Linda Wagner Lipscomb, as trustee of the Wagner Trusts and to
Viola M. Basinger, as trustee of the Basinger Trusts. The information requests were
issued pursuant to Section 104(e) of the federal Comprehensive Environmental Response,
Compensation and Liability Act (the “Requests”), and set a response deadline of 30 days
following receipt of the Requests by the trustees of the Basinger Trusts and the Wagner
Trusts (hereafter referred to collectively as “the BW Trusts”). Both Requests were
received on April 17, 2006.

By agreement with Michael Massey, Esq., the deadline for delivery of the initial
portion of the BW Trusts’ responses to the Requests was extended until Tuesday, May
23, 2006. Under that agreement, the BW Trusts were to submit a combined response
(“BW Trusts’ Response™) in two parts, with the second part to be submitted in mid-June
2006 (later extended to June 30, 2006). Each of the Requests varied slightly in the
number of individual items, but covered the same basic information. The initial portion
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of the BW Trusts’ Response was submitted timely and included responses to the
following items in each Request:

Request # 1, 2a, 3a, 2b, 3b, 7, 8,9, 10, 11, 12, 13, 14, 15, 16, 17, 21, 22, 23, 24,
25,26, 27, 28, 29, 30, 31, 32, 33, 34, 35, 36, 37, 38 and 39 to the Basinger Trusts.

Request # 1, 2a, 3a, 2b, 3b, 5,6,7,8,9,10, 11, 12, 13, 16, 17, 18, 19, 20, 21, 22,
23, 24, 25, 26, 27, 28 and 29 to the Wagner Trusts.

The deadline for submittal of the remaining, second portion of the BW Trusts’ Response
is Friday, June 30, 2006. That portion of the BW Trusts’ Response is enclosed with this
letter and includes responses to the following items in each Request:

Request # 2c, 3c, 4c, 2d, 3d, 4d, 2e, 3e, 4e, Sa-e, 6a-e, 18, 19 and 20 to the
Basinger Trusts.

Request # 2c¢, 3¢, 2d, 3d, 2e, 3e, 4a-e, 14 and 15 to the Wagner Trusts.

It should be noted that Gordon and Peggy Wagner are both deceased. Ms.
Lipscomb’s tenure as trustee of the Wagner Trusts commenced only a few months ago,
upon the death of the previous trustee, Peggy Wagner. Joseph Basinger is also deceased.
Viola Basinger is incapacitated, and her son, Mr. Don Basinger, holds her power of
attorney for matters concerning the Basinger Trusts.

In preparing the BW Trusts’ Response, all available and relevant documents and
records in the possession, custody and control of the trustees were reviewed. Should the
trustees discover any additional, non-privileged documents or records that are responsive
to the Requests, we will forward them to you promptly.

In submitting this response, the BW Trusts are not withholding any responsive
documents or other records based on any claim of legal privilege. However, this
response does not include any records of communications or transmittals of information
to or from this firm, which may have occurred in the course of preparing the BW Trusts’
Response to the Requests.

All information contained in the BW Trusts’ Response relating to the documents
establishing the various BW Trusts, financial information regarding the assets and
liabilities of the BW Trusts, and Federal and California tax returns of the BW Trusts are
CONFIDENTIAL INFORMATION, and the trustees of the BW Trusts insist that such
information must be treated as confidential by U.S. EPA pursuant to 42 U.S.C. 9604(e),
42 U.S.C. 6927(b), and 40 CFR 2.203(b). All such confidential information is contained
in Exhibits T and U attached to the BW Trusts’ Response, and is clearly stamped as
“Confidential.” The trustees of the BW Trusts expect that U.S. EPA will maintain the
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confidentiality of Exhibits T and U permanently. None of the information in Exhibits T
and U has been disclosed to anyone other than the Internal Revenue Service, U.S. EPA-
Region IX, and the legal counsel and financial consultants who advise the trustees. None
of the information contained in Exhibit T regarding the Basinger Trusts has been
disclosed to the trustee of the Wagner Trusts. None of the information contained in
Exhibit U regarding the Wagner Trusts has been disclosed to the trustee of the Basinger
Trusts. Information such as that contained in Exhibits T and U is typically considered to
be confidential, and the trustees of the BW Trusts assert that disclosure of the information
would result in a substantial invasion of privacy and other harmful effects to the BW
Trusts and each of them.

All future correspondence regarding the Requests and any other portion of the
April 11, 2006 “general notice” letters to the trustees of the BW Trusts should be directed
to me. My telephone number is (213) 630-4200 or 4220, and the fax number is (213)
683-1148. My e-mail address is otoolelaw(@earthlink.net. My address for all U.S. mail
is The O’Toole Law Firm, P.O. Box 352348, Los Angeles, CA 90035-0260. My street
address, for courier packages only, is The O’Toole Law Firm, 333 S. Grand Avenue, Los
Angeles, CA 90071.

Once you have had an opportunity to review either or both portions of the BW
Trusts’ Response to the Requests, please call me to discuss any questions you may have.

Very truly yours,

e 1.0t

Patricia M. O’Toole

Enclosures

cc: Ms. Linda Wagner Lipscomb
Mr. Don Basinger, Attorney-in-Fact for Ms. Viola Basinger
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Viola M. Basinger, Trustee
JW & VM Basinger Trust PT
c/o Don Basinger

FX-6 Personal Privac

- Re: General Notice Letter/104(e) for the San Fernando Valley/North Hollywood
Superfund Site
North Hollywood, California

Dear Ms. Basinger:

Under the Comprehensive Environmental Response, Compensation, and Liability Act
(“CERCLA”), commonly known as the federal “Superfund” law, the U.S. Environmental
Protection Agency (“EPA”) is responsible for responding to the release or threat of release of
hazardous substances and pollutants or contaminants into the environment—that is, for stopping
further contamination from occurring and for cleaning up or otherwise addressing any
contamination that has already occurred. EPA has documented that hazardous substances and
pollutants or contaminants were released at the San Fernando Valley Area 1 site, North
Hollywood Operable Unit (“NHOU” or “the Site”), located in Los Angeles County, California.
EPA has spent public funds to investigate and control releases of hazardous substances or
potential releases of hazardous substances at the Site. EPA has determined that the JW & VM
Basinger Trust PT (“the Trust”) may be responsible under Superfund for cleanup of the Site or
costs EPA has incurred in cleaning up the Site.

Explanation of Potential Liability

Under CERCLA, specifically Sections 106(a) and 107(a), potentially responsible parties
(“PRPs”) may be required to perform cleanup actions to protect the public health, welfare, or the
environment. PRPs may also be responsible for costs incurred by EPA in cleaning up the Site.
PRPs include current owners or operators of a site, former owners or operators during disposal, as
well as persons who arranged for treatment and/or disposal of any hazardous substances found at
the site and persons who accepted hazardous substances for transport and selected the site to
which the hazardous substances were delivered.



Based on the information collected, EPA believes that the Trust may be liable for
contamination of soils and groundwater at the Site under Section 107(a) of CERCLA. Liability is
based on the Trust’s status as a current owner of real property within the Site, from which
contaminants, including but not limited to trichloroethylene (“TCE”) and tetrachloroethylene
(“PCE”), were released into the environment.

To date, EPA has taken several response actions at the Site under the authority of CERCLA.
In 1989, EPA issued an Interim Record of Decision (“ROD”) in which EPA selected an interim
remedy for the Site. The interim remedy, which was expected to last fifteen years, required the
extraction and treatment of PCE and TCE from groundwater and delivery of the treated
groundwater to the City of Los Angeles’s public drinking water system. Since 1989, EPA has
funded the operation and maintenance (“O&M”) of the interim remedy. Initially, EPA funded the
O&M using Superfund money. Subsequently, EPA entered into two consent decrees with PRPs at
the Site, including one to which Joseph Basinger, as an individual, was a signatory. EPA has used
the funds recovered in those settlements to fund the O&M of the interim remedy. At this time, the
EPA is considering selecting further remedial actions at the Site.

EPA will incur further costs to evaluate, select, and implement further response actions at the
Site. This general notice letter provides you with advance notice that EPA may seek to recover its
costs from the Trust for such response actions, and/or may ask the Trust to perform work at the
Site.

Financial Concerns/Ability to Pay Settlements

EPA is aware that the financial ability of some PRPs to contribute toward the payment of
response costs at the Site may be substantially limited. If you believe, and can document, that the
Trust falls within that category, please contact Kim Muratore of EPA at 75 Hawthorne Street, San
Francisco, CA, 94105, (415) 972-3121, muratore kKim@epa.gov. for information on “Ability-to-
Pay Settlements.” If you make a limited-ability-to- pay claim on behalf of the Trust, you will
receive a letter requesting certain financial information from the Trust such as tax returns,
financial statements, etc., that EPA will use to conduct its analysis. If EPA concludes that the
Trust has a legitimate inability to pay the full amount of EPA’s costs, EPA may offer a schedule
for payment over time or a reduction in the total amount demanded from the Trust.

Information to Assist the Trust

EPA would like to encourage communication between the Trust, other PRPs, and EPA. EPA
typically recommends that all PRPs meet to select a “steering committee” that will be responsible
for representing the group’s interests. Establishing a manageable group is critical to successful

‘negotiations with EPA. If this is not possible, EPA encourages each PRP to select one person
from its company or organization to represent its interests to EPA. To assist the Trust in its
efforts to communicate, we have enclosed a list of names and addresses of PRPs to whom this
letter, or a very similar letter, is being sent. (Enclosure A)



EPA will establish an Administrative Record that contains documents that serve as the basis
for EPA’s selection of further cleanup actions for the Site. The Administrative Record for the
1989 ROD is located at the Los Angeles Department of Water and Power Library, 111 North
Hope Street, Room 516, Los Angeles, CA, phone (213) 367-1995, and is available to the Trust
and the public for inspection. The Administrative Record is also available for inspection at the
Superfund Records Center, EPA Region 9, 95 Hawthorne Street, 4® floor, San Francisco, CA
94105. As EPA moves forward with selection of further response actions for the Site, EPA will
supplement the Administrative Record. EPA also may issue advance notice of the proposed
action(s) for public comment.

Resources and Information for Small Businesses

As you may be aware, on January 11, 2002, President Bush signed into law the Superfund
Small Business Liability Relief and Brownfields Revitalization Act. This Act contains several
exemptions and defenses to CERCLA liability, that we suggest all parties evaluate. You may
obtain a copy of the law via the Internet at http://www.epa.gov/swerosps/bf/sbirbra.htm and
review EPA guidances regarding these exemptions at
http://www.epa.gov/compliance/resources/policies/cleanup/superfund.

In addition, if you are a “service station dealer” who accepts used oil for recycling, you may
qualify for an exemption from liability under Section 114(e) of CERCLA. EPA guidance
regarding this exemption can be found on the Internet at
http://www.epa.gov/compliance/resources/policies/cleanup/superfund. If you believe you may
qualify for the exemption, please contact Assistant Regional Counsel Michael Massey at 75
Hawthorne Street, San Francisco, CA, 94105, 415-972-3034, or e-mail him at
Massey.Michael@epa.gov, to request an application/information request specifically designed for
service station dealers.

EPA has created a number of helpful resources for small business. EPA has established the
National Compliance Assistance Clearinghouse as well as Compliance Assistance Centers which
offer various forms of resources to small businesses. You may inquire about these resources at
www.epa.gov. In addition, the EPA Small Business Ombudsman may be contacted at
www.epa.gov/sbo. Finally, EPA developed a fact sheet about the Small Business Regulatory
Enforcement Fairness Act (“SBREFA”), which is enclosed with this letter. (Enclosure B)

CERCLA 104(e) Information Request

EPA believes that the Trust may have information which could assist the California Regional
Water Quality Control Board (“RWQCB?”) and EPA in their investigation of the groundwater at
the Site, especially with regard to TCE, PCE, and chromium, and requests that the Trust answer
the questions contained in Enclosure D. Definitions and instructions on how to respond to the
questions are provided in Enclosure C.

Under Section 104(e) of CERCLA, 42 U.S.C. §9604(¢), EPA has broad information gathering
authority which allows EPA to require persons to furnish information or documents relating to:
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(A) The identification, nature, and quantity of materials which have been or are
generated, treated, stored, or disposed of at a vessel or facility or transported to a
vessel or facility.

(B) The nature or extent of a release or threatened release of a hazardous substance
or pollutant or contaminant at or from a vessel or facility.

(C) Information relating to the ability of a person to pay for or perform a cleanup.

Please note that the Trust’s compliance with this information request is mandatory. Failure to
respond fully and truthfully may result in an enforcement action by EPA pursuant to Section
104(e)(S) of CERCLA, 42 U.S.C. §9604(e)(5). This statutory provision authorizes EPA to seek
the imposition of penalties of up to $32,500 per day of noncompliance. Please be further advised
that provision of false, fictitious, or fraudulent statements or representations may subject you to
criminal penalties under 18 U.S.C. §1001. The information the Trust provides may be used by
EPA in administrative, civil, or criminal proceedings.

Some of the information EPA is requesting may be considered by the Trust to be confidential.
Please be aware that the Trust may not withhold the information upon that basis. If the Trust
wishes EPA to treat the information confidentially, it must advise EPA of that fact by following
the procedures outlined in Enclosure C, including the requirement for supporting its claim for
confidentiality.

This request for information is not subject to review by the Office of Management and Budget
("OMB") under the Paperwork Reduction Act because it is not an "information collection request"
within the meaning of 44 U.S.C. §§3502(3), 3507, 3512, and 3518(c)(1). See also, 5 C.F.R.
§§1320.3(c), 1320.4, and 1320.6(a).

We encourage the Trust to give this matter irmmediate attention and request that it provide a
complete and truthful response tothis information request within thirty (30) calendar days of its
receipt of this letter. EPA is committed to moving forward with its investigation and extensions
of time for responses will only be granted upon a showing of good cause. If the Trust anticipates
that it will need an extension, please request one as soon as possible. Requests for extensions
made at or near the due date will not be viewed favorably by EPA. The Trust’s response to this
letter should be made in writing and signed by you or another duly authorized representative of
the Trust. If some or all of the requested information has previously been provided to EPA, the
Trust may incorporate that information by referencing the date of the earlier response and the
information contained therein that is responsive to the current information request.

The Trust’s response should include the appropriate name, address, and telephone number of
the person to whom EPA should direct future correspondence in regard to this information
request. The Trust’s response to the information request should be directed to:
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Kim Muratore, Case Developer (SFD-7-B)
U.S. EPA, Region 9

75 Hawthorne St.

San Francisco, CA 94105

Please also provide the appropriate name, address, and telephone number of the person to
whom EPA should direct future correspondence with regard to the general notice portion of this
letter. If the Trust has any questions regarding this letter or the Site’s cleanup status, please
contact the Remedial Project Manager, Rachel Loftin at (415) 972-3253, loftin.rachel@epa.gov.
Questions regarding settlement or legal matters can be directed to Michael Massey at 415-972-
3034 or e-mail at Massey.Michael@epa.gov. Thank you for your prompt attention to this matter.

Sincerely,

Enclosures (4)

cc: Patricia M. O’Toole, Esq.
The O’Toole Law Firm
P.O. Box 352348
Los Angeles, CA 90035-0260



ENCLOSURE D: INFORMATION REQUEST

State the full legal name, address, telephone number, position(s) held by, and tenure of the
individual(s) answering any of the questions below on behalf of the JW & VM Basinger
Trust PT (“the Trust”).

Information obtained by EPA indicates that the Trust co-owns or co-owned together with -
the Wagner Trust the real property at 11310 Sherman Way, Sun Valley, California (the
“Facility”or the “Hawker Pacific Facility”). EPA’s information also indicates that the
Facility was previously co-owned by the JW & VM Basinger PT (“Basinger PT”) and the
Wagner Trust, and before that by Joseph & Viola Basinger and Gordon & Peggy Wagner,
as individuals. Henceforth, the term “Facility” shall be interpreted to include both the real
property at 11310 Sherman Way, Sun Valley, California, and any improvements thereto.
Provide the following information with respect to the Trust’s ownership of the Facility:

The dates the Trust owned the Facility;

. The parcel number(s) and corresponding street address(es) for the Facility;

A copy of each document evidencing the purchase, ownership, and sale of the Facility;

The current or last known address and phone number of any and all other current and

previous owners of the Facility;

e. A copy of each lease, rental agreement, or any other document between the Trust and
any business that operated at the Facility for all periods of time that the Trust owned the
Facility; and

f. Each type of business, commercial, or industrial operation conducted at the Facility, and

the name of each operator and the dates that each was operating.

Ao o

Provide the following information with respect to the Basinger PT’s ownership of the
Facility:

The dates the Basinger PT owned the Facility;

. The parcel number(s) and corresponding street address(es) for the Facility;

. A copy of each document evidencing the purchase, ownership, and sale of the Facility;

The current or last known address and phone number of any and all other current and

previous owners of the Facility;,

e. A copy of each lease, rental agreement, or any other document between the Basinger PT
and any business that operated at the Facility for all periods of time that the Basinger PT
owned the Facility; and

f. Each type of business, commercial, or industrial operation conducted at the Facility, and

the name of each operator and the dates that each was operating.

o o

Provide the following information with respect to Viola and Joseph Basinger’s (“the
Basingers as Individuals”) ownership of the Facility:

a. The dates the Basingers as Individuals owned the Facility;
b. The parcel number(s) and corresponding street address(es) for the Facility;
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¢. A copy of each document evidencing the purchase, ownership, and sale of the Facility;

d. The current or last known address and phone number of any and all other current and
previous owners of the Facility;

e. A copy of each lease, rental agreement, or any other document between the Basingers as
Individuals and any business that operated at the Facility for all periods of time that the
Basingers as Individuals owned the Facility; and

f. Each type of business, commercial, or industrial operation conducted at the Facility, and
the name of each operator and the dates that each was operating.

With regard to the Trust:

a. Provide a complete copy of the document(s) establishing the Trust;

b. Provide a complete copy of any amendments or updates to the Trust documents;

c. Provide a complete listing of current trust assets for the Trust and indicate the
current market value of each Trust asset as well as the dollar value of any liabilities of
the Trust; and

d. Provide a complete, signed copy of the last Federal and State income tax returns filed
for the Trust, including any schedules, footnotes, or attachments.

¢. Identify all current trustees of the Trust, and provide their full names, current
addresses, telephone numbers, and dates that each has acted as trustee.

With regard to the Basinger PT:

a. Provide a complete copy of the document(s) establishing this entity and describe its
corporate structure (e.g., trust, partnership, sole proprietorship, joint venture, etc.);

b. Provide a complete copy of any amendments or updates to the documents establishing
this entity;

c. Provide a complete listing of current entity assets and liabilities and state the current
market value of each asset and liability; and

d. Provide a complete, signed copy of the last Federal and State income tax returns filed
for this entity, including any schedules, footnotes, or attachments.

e. Identify all current trustees (if applicable) of this entity, and provide their full names,
current addresses, telephone numbers, and dates that each has acted as trustee.

Identify the individuals who are or were responsible for environmental matters at the Facility
both during and before the Trust’s ownership of the Facility. For each individual
responsible for environmental matters, provide their full names and the company they
worked for, their current or last known addresses, telephone numbers, position titles, and the
dates each individual held such position.

Identify the individuals who are or were responsible for environmental matters at the Facility
both during and before the Basinger PT’s ownership of the Facility. For each individual
responsible for environmental matters, provide their full names and the company they
worked for, their current or last known addresses, telephone numbers, position titles, and the
dates each individual held such position.

Identify the individuals who are or were responsible for environmental matters at the Facility
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10.

11.

12.

13.

14.

15.

both during and before the Basingers as Individuals’ ownership of the Facility. For each
individual responsible for environmental matters, provide their full names and the company
they worked for, their current or last known addresses, telephone numbers, position titles,
and the dates each individual held such position.

Provide a scaled map of the Facility which includes the locations of significant buildings
and features. Indicate the locations of any maintenance shops, machine shops, degreasers,
liquid waste tanks, chemical storage tanks, and fuel tanks. Provide a physical description of
the Facility and identify the following:

a. Surface structures (e.g., buildings, tanks, containment and/or storage areas, etc.)

b. Subsurface structures (e.g., underground tanks, sumps, pits, clarifiers, etc.);

¢. Groundwater and dry wells, including drilling logs, date(s) of construction or
completion, details of construction, uses of the well(s), date(s) the well(s) was/were
abandoned, depth to groundwater, depth of well(s) and depth to and of screened
interval(s);

d. Past and present stormwater drainage system and sanitary sewer system, including
septic tank(s) and subsurface disposal field(s);

e. Any and all additions, demolitions or changes of any kind to physical structures on,
under or about the Facility or to the property itself (e.g., excavation work), and state the
date(s) on which such changes occurred; and

f. The location of all waste storage or waste accumulation areas as well as waste disposal
areas, including but not limited to dumps, leach fields, and burn pits.

Provide copies of hazardous material business plans and chemical inventory forms (originals
and updates) submitted to city, county, and state agencies.

Provide a list of all chemicals and hazardous substances used at the Facility during any
portion of time that the Trust owned the Facility, identifying the chemical composition and
quantities used. Provide copies of Material Safety Data Sheets for all hazardous substances
used.

Provide a list of all chemicals and hazardous substances used at the Facility during any
portion of time that the Basinger PT owned the Facility, identifying the chemical
composition and quantities used. Provide copies of Material Safety Data Sheets for all
hazardous substances used

Provide a list of all chemicals and hazardous substances used at the Facility during any
portion of time that the Basingers as Individuals owned the Facility, identifying the chemical
composition and quantities used. Provide copies of Material Safety Data Sheets for all
hazardous substances used 4

Identify and provide the information below for all volatile organic compounds (most notably
PCE; TCE; 1,1-DCE; MTBE; ,14-DCA, cis-1 ,2-DCE; and carbon tetrachloride); Title 22

metals including total and hexavalent chromium; 1,4-dioxane; N-nitrosodymethylamine
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16.

17.

18.

19.

(NDMA); perchlorate; which are or were used at, or transported to, the Facility:

a. The trade or brand name, chemical composition, quantity used for each chemical or
hazardous substance and the Material Safety Data Sheet for each product;

b. The location(s) where each chemical or hazardous substance is or was used, stored, and
disposed of;

c. The kinds of wastes (e.g., scrap metal, construction debris, motor oil, solvents, waste
water), the quantities of wastes, and the methods of disposal for each chemical, waste, or
hazardous substance;

d. The quantity purchased (in gallons), the time period during which it was used, and the
identity of all persons who used it; and

e. The supplier(s), and provide copies of all contracts, service orders, shipping
manifests, invoices, receipts, canceled checks, or any other documents pertaining to the
supply of chemicals or hazardous substances.

Documentation provided to EPA shows that in 2005, an investigation was conducted at the
behest of the JW & VM Basinger Trust PT, along with the Wagner Trust and Hawker
Pacific Aerospace, to determine the presence and extent of chromium contamination in the
soil at the Facility. Provide copies of all environmental data or technical or analytical
information regarding soil, water, and air conditions at or adjacent to the Facility, including,
but not limited to, environmental data or technical or analytical information related to soil
contamination, soil sampling, soil gas sampling, geology, water (ground and surface),
hydrogeology, groundwater sampling, and air quality.

Identify, and provide the following information for, all groundwater wells that are located at
the Facility:

- A map with the specific locations of the Facility groundwater wells;

. Date the Facility groundwater wells were last sampled;

- List of all constituents which were analyzed during groundwater sampling events; and
- All groundwater sampling results, reports of findings, and analytical data.

Ao oW

Identify all insurance policies held by the Trust during all periods of time that the Trust

- owned the Facility. Provide the name and address of each insurer, the policy number, the

amount of coverage and policy limits, the type of policy, and the expiration date of each
policy. Include all comprehensive general liability policies and “first party” property
insurance policies and all environmental impairment insurance. Provide a complete copy of
each policy.

Identify all insurance policies held by the Basinger PT during all periods of time that the
Basinger PT owned the Facility. Provide the name and address of each insurer, the policy
number, the amount of coverage and policy limits, the type of policy, and the expiration date
of each policy. Include all comprehensive general liability policies and “first party” property
insurance policies and all environmental impairment insurance. Provide a complete copy of
each policy.
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20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

Identify all insurance policies held by the Basingers as Individuals during all periods of time
that the Basingers as Individuals owned the Facility. Provide the name and address of each
insurer, the policy number, the amount of coverage and policy limits, the type of policy, and
the expiration date of each policy. Include all comprehensive general liability policies and
“first party” property insurance policies and all environmental impairment insurance.
Provide a complete copy of each policy.

Provide copies of any applications for permits or permits received under any local, state, or
federal environmental laws and regulations, including any waste discharge permits, such as
national pollutant discharge elimination system permits.

Provide a list of employees for each business that operated at the Facility who had
knowledge of the use of hazardous substances.and/or had knowledge of the disposal of
wastes. For each person identified, please provide their last known address and telephone
number.

If the Trust is aware of any waste streams that were discharged to the sewer at the Facility,

- provide copies of any permits and analyses performed on the discharged wastes.

If the Basinger PT is aware of any waste streams that were discharged to the sewer at the

‘Facility, provide copies of any permits and analyses performed on the discharged wastes.

If Viola Bésinger 1s aware of any waste streams that were discharged to the sewer at the
Facility, provide copies of any permits and analyses performed on the discharged wastes.

For each waste stream generated at the Facility, describe the procedures for (a) collection,
(b) storage, (c) treatment, (d) transport, and (e) disposal of the waste stream.

Please provide a detailed description of all pre-treatment procedures performed by the
operators of the Facility prior to transport to a disposal site.

Please describe the method used by operators of the Facility to remove waste streams from
sumps at the Facility.

Please identify all wastes that were stored at the Facility prior to shipment for disposal.
Describe the storage procedures for each waste that was stored prior to disposal.

Please identify all leaks, spills, or other releases into the environment of any hazardous
substances or pollutants or contaminants that have occurred at or from the Facility. In
addition, identify and provide supporting documentation of:

a. The date each release occurred;
b. The cause of each release;

¢. The amount of each hazardous substance, waste, or pollutant or contaminant released

17



31.

32.

33.

34.
35.
36.
37.
38.

39.

during each release;
d. Where each release occurred and what areas were impacted by the release; and

_ €. Any and all activities undertaken in response to each release, including the notification

of any local, state, or federal government agencies about the release.

Provide copies of any correspondence between the Trust and local, state, or federal
authorities concerning the use, handling, disposal, or remediation of hazardous substances at
the Facility, including but not limited to any correspondence concerning any of the releases
identified in response to the previous question.

Provide copies of any correspondence between the Basinger PT and local, state, or federal
authorities concerning the use, handling, disposal, or remediation of hazardous substances at
the Facility, including but not limited to any correspondence concerning any of the releases
identified in response to the previous question.

Provide copies of any correspondence between the Basingers as Individuals and local, state,
or federal authorities concerning the use, handling, disposal, or remediation of hazardous
substances at the Facility, including but not limited to any correspondence concerning any of
the releases identified in response to the previous question.

Provide a list of any hazardous substances that the Trust knew, at the time it purchased the
Facility, had been used or disposed of at the Facility.

Provide a list of any hazardous substances that the Basinger PT knew, at the time it
purchased the Facility, had been used or disposed of at the Facility.

Provide a list of any hazardous substances that the Basingers as Individuals knew, at the
time they purchased the Facility, had been used or disposed of at the Facility.

Describe what the Trust knew about any business operations at the Facility at the time it
purchased the Facility.

Describe what the Basinger PT knew about any business operations at the Facility at the
time it purchased the Facility.

Describe what the Basingers as Individuals knew about any business operations at the
Facility at the time they purchased the Facility.

18






3]
o 57"0%

5 . % UNITED STATES ENVIRONMENTAL PROTECTION AGENCY
3 M 8 REGION IX
% mﬁf 75 Hawthorne Street
Q"*L San Francisco, CA 94105
RETURN RECEIPT REQUESTED

Certified Mail #: 7005 3110 0002 8246 8995
APR 11 2o

Linda Wagner Lipscomb, Trustee
Wagner Trust

IFX-6 Personal Privac

Re: General Notice Letter/104(e) for the San Fernando Valley/North Hollywood
Superfund Site
North Hollywood, California

Dear Ms. Lipscomb:

Under the Comprehensive Environmental Response, Compensation, and Liability Act
(“CERCLA”), commonly known as the federal “Superfund” law, the U.S. Environmental
Protection Agency (“EPA”) is responsible for responding to the release or threat of release of
hazardous substances and pollutants or contaminants into the environment—that is, for stopping
further contamination from occurring and for cleaning up or otherwise addressing any
contamination that has already occurred. EPA has documented that hazardous substances and
pollutants or contaminants were released at the San Fernando Valley Area 1 site, North
Hollywood Operable Unit (“NHOU” or “the Site”), located in Los Angeles County, California.
EPA has spent public funds to investigate and control releases of hazardous substances or
potential releases of hazardous substances at the Site. EPA has determined that the Wagner Trust
(“the Trust”) may be responsible under Superfund for cleanup of the Site or costs EPA has
incurred in cleaning up the Site.

Explanation of Potential Liability

Under CERCLA, specifically Sections 106(a) and 107(a), potentially responsible parties
(“PRPs”) may be required to perform cleanup actions to protect the public health, welfare, or the
environment. PRPs may also be responsible for costs incurred by EPA in cleaning up the Site.
PRPs include current owners or operators of a site, former owners or operators during disposal, as
well as persons who arranged for treatment and/or disposal of any hazardous substances found at
the site and persons who accepted hazardous substances for transport and selected the site to
which the hazardous substances were delivered.



Based on the information collected, EPA believes that the Trust may be liable for
contamination of soils and groundwater at the Site under Section 107(a) of CERCLA. Liability is
based on the Trust’s status as a current owner of real property within the Site, from which
contaminants, including but not limited to trichloroethylene (“TCE”) and tetrachloroethylene
(“PCE”), were released into the environment.

To date, EPA has taken several response actions at the Site under the authority of CERCLA.
In 1989, EPA issued an Interim Record of Decision (“ROD”) in which EPA selected an interim
remedy for the Site. The interim remedy, which was expected to last fifteen years, required the
extraction and treatment of PCE and TCE from groundwater and delivery of the treated
groundwater to the City of Los Angeles’s public drinking water system. Since 1989, EPA has
funded the operation and maintenance (“O&M?) of the interim remedy. Initially, EPA funded the
O&M using Superfund money. Subsequently, EPA entered into two consent decrees with PRPs at
the Site, including one to which Joseph Basinger, as an individual, was a signatory. EPA has used
the funds recovered in those settlements to fund the O&M of the interim remedy. At this time, the
EPA is considering selecting further remedial actions at the Site.

EPA will incur further costs to evaluate, select, and implement further response actions at the
Site. This general notice letter provides you with advance notice that EPA may seek to recover its
costs from the Trust for such response actions, and/or may ask the Trust to perform work at the
Site.

Financial Concerns/Ability to Pay Settlements

EPA is aware that the financial ability of some PRPs to contribute toward the payment of
response costs at the Site may be substantially limited. If you believe, and can document, that the
Trust falls within that category, please contact Kim Muratore of EPA at 75 Hawthome Street, San
Francisco, CA, 94105, (415) 972-3121, muratore kim(@epa.gov, for information on “Ability-to-
Pay Settlements.” If you make a limited-ability-to- pay claim on behalf of the Trust, you will
receive a letter requesting certain financial information from the Trust such as tax returns,
financial statements, etc., that EPA will use to conduct its analysis. If EPA concludes that the
Trust has a legitimate inability to pay the full amount of EPA’s costs, EPA may offer a schedule
for payment over time or a reduction in the total amount demanded from the Trust.

Information to Assist the Trust

EPA would like to encourage communication between the Trust, other PRPs, and EPA. EPA
typically recommends that all PRPs meet to select a “steering committee” that will be responsible
for representing the group’s interests. Establishing a manageable group is critical to successful
negotiations with EPA. If this is not possible, EPA encourages each PRP to select one person
from its company or organization to represent its interests to EPA. To assist the Trust in its
efforts to communicate, we have enclosed a list of names and addresses of PRPs to whom this
letter, or a very similar letter, is being sent. (Enclosure A)



EPA will establish an Administrative Record that contains documents that serve as the basis
for EPA’s selection of further cleanup actions for the Site. The Administrative Record for the
1989 ROD is located at the Los Angeles Department of Water and Power Library, 111 North
Hope Street, Room 516, Los Angeles, CA, phone (213) 367-1995, and is available to the Trust
and the public for inspection. The Administrative Record is also available for inspection at the
Superfund Records Center, EPA Region 9, 95 Hawthorne Street, 4* floor, San Francisco, CA
94105. As EPA moves forward with selection of further response actions for the Site, EPA will
supplement the Administrative Record. EPA also may issue advance notice of the proposed
action(s) for public comment.

Resources and Information for Small Businesses

As you may be aware, on January 11, 2002, President Bush signed into law the Superfund
Small Business Liability Relief and Brownfields Revitalization Act. This Act contains several
exemptions and defenses to CERCLA liability, that we suggest all parties evaluate. You may
obtain a copy of the law via the Internet at http://www.epa.gov/swerosps/bf/sblrbra.htm and
review EPA guidances regarding these exemptions at
http://www.epa.gov/compliance/resources/policies/cleanup/superfund.

In addition, if you are a “service station dealer” who accepts used oil for recycling, you may
qualify for an exemption from liability under Section 114(e) of CERCLA. EPA guidance
regarding this exemption can be found on the Internet at
http://www.epa.gov/compliance/resources/policies/cleanup/superfund. If you believe you may
qualify for the exemption, please contact Assistant Regional Counsel Michael Massey at 75
Hawthorne Street, San Francisco, CA, 94105, 415-972-3034, or e-mail him at
Massey.Michael@epa.gov, to request an application/information request specifically designed for
service station dealers.

EPA has created a number of helpful resources for small business. EPA has established the
National Compliance Assistance Clearinghouse as well as Compliance Assistance Centers which
offer various forms of resources to small businesses. You may inquire about these resources at
www.epa.gov. In addition, the EPA Small Business Ombudsman may be contacted at
www.epa.gov/sbo. Finally, EPA developed a fact sheet about the Small Business Regulatory
Enforcement Faimess Act (“SBREFA”), which is enclosed with this letter. (Enclosure B)

CERCLA 104(e) Information Request

EPA believes that the Trust may have information which could assist the California Regional
Water Quality Control Board (“RWQCB”) and EPA in their investigation of the groundwater at
the Site, especially with regard to TCE, PCE, and chromium, and requests that the Trust answer
the questions contained in Enclosure D. Definitions and instructions on how to respond to the
questions are provided in Enclosure C.

Under Section 104(e) of CERCLA, 42 U.S.C. §9604(e), EPA has broad information gathering
authority which allows EPA to require persons to furnish information or documents relating to:
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(A) The identification, nature, and quantity of materials which have been or are
generated, treated, stored, or disposed of at a vessel or facility or transported to a
vessel or facility.

(B) The nature or extent of a release or threatened release of a hazardous substance
~or pollutant or contaminant at or from a vessel or facility.

(C) Information relating to the ability of a person to pay for or perform a cleanup.

Please note that the Trust’s compliance with this information request is mandatory. Failure to
respond fully and truthfully may result in an enforcement action by EPA pursuant to Section
104(e)(5) of CERCLA, 42 U.S.C. §9604(e)(5). This statutory provision authorizes EPA to seek
the imposition of penalties of up to $32,500 per day of noncompliance. Please be further advised
that provision of false, fictitious, or fraudulent statements or representations may subject you to
cnminal penalties under 18 U.S.C. §1001." The information the Trust provides may be used by
EPA in administrative, civil, or criminal proceedings.

Some of the information EPA is requesting may be considered by the Trust to be confidential.
Please be aware that the Trust may not withhold the information upon that basis. If the Trust
wishes EPA to treat the information confidentially, it must advise EPA of that fact by following
the procedures outlined in Enclosure C, including the requirement for supporting its claim for
confidentiality.

This request for information is not subject to review by the Office of Management and Budget
("OMB") under the Paperwork Reduction Act because it is not an "information collection request"
within the meaning of 44 U.S.C. §§3502(3), 3507, 3512, and 3518(c)(1). See also, 5 C.E.R.
§§1320.3(c), 1320.4, and 1320.6(a).

We encourage the Trust to give this matter immediate attention and request that it provide a
complete and truthful response to this information request within thirty (30) calendar days of its
receipt of this letter. EPA is committed to moving forward with its investigation and extensions
of time for responses will only be granted upon a showing of good cause. If the Trust anticipates
that it will need an extension, please request one as soon as possible. Requests for extensions
made at or near the due date will not be viewed favorably by EPA. The Trust’s response to this
letter should be made in writing and signed by you or another duly authorized representative of
the Trust. If some or all of the requested information has previously been provided to EPA, the
Trust may incorporate that information by referencing the date of the earlier response and the
information contained therein that is responsive to the current information request.

The Trust’s response should include the appropriate name, address, and telephone number of
the person to whom EPA should direct future correspondence in regard to this information
request. The Trust’s response to the information request should be directed to:



Kim Muratore, Case Developer (SFD-7-B)
U.S. EPA, Region 9

75 Hawthorne St.

San Francisco, CA 94105

Please also provide the appropriate name, address, and telephone number of the person to
whom EPA should direct future correspondence with regard to the general notice portion of this
letter. If the Trust has any questions regarding this letter or the Site’s cleanup status, please
contact the Remedial Project Manager, Rachel Loftin at (415) 972-3253, loftin.rachel@epa.gov.
Questions regarding settlement or legal matters can be directed to Michael Massey at 415-972-
3034 or e-mail at Massey.Michael@epa.gov. Thank you for your prompt attention to this matter.

Sincerely,

lizab¥th Adams, Chyef

Enclosures (4)

cc: Patricia M. O’Toole, Esq.
The O’Toole Law Firm
P.O. Box 352348
Los Angeles, CA 90035-0260



ENCLOSURE D: INFORMATION REQUEST

State the full legal name, address, telephone number, position(s) held by, and tenure of the
individual(s) answering any of the questions below on behalf of the Wagner Trust (“the
Trust”).

Information obtained by EPA indicates that the Trust co-owns or co-owned together with
the JW & VM Basinger Trust PT the real property at 11310 Sherman Way, Sun Valley,
California (the “Facility”or the “Hawker Pacific Facility”). EPA’s information also
indicates that the Facility was previously co-owned by the JW & VM Basinger PT and the
Wagner Trust, and before that by Joseph & Viola Basinger and Gordon & Peggy Wagner,
as individuals. Henceforth, the term “Facility” shall be interpreted to include both the real
property at 11310 Sherman Way, Sun Valley, California, and any improvements thereto.
Provide the following information with respect to the Trust’s ownership of the Facility:

. The dates the Trust owned the Facility;

. The parcel number(s) and corresponding street address(es) for the Facility;

. A copy of each document evidencing the purchase, ownership, and sale of the Facility;

The current or last known address and phone number of any and all other current and

previous owners of the Facility;

e. A copy of each lease, rental agreement, or any other document between the Trust and
any business that operated at the Facility for all periods of time that the Trust owned the
Facility; and

f. Each type of business, commercial, or industrial operation conducted at the Facility, and

the name of each operator and the dates that each was operating.

Ao o

Provide the following information with respect to Gordon and Peggy Wagner’s (“the
Wagners”) ownership of the Facility:

. The dates the Wagners owned the Facility;

. The parcel number(s) and corresponding street address(es) for the Facility;

. A copy of each document evidencing the purchase, ownership, and sale of the Facility;

The current or last known address and phone number of any and all other current and

previous owners of the Facility;,

e. A copy of each lease, rental agreement, or any other document between the Wagners
and any business that operated at the Facility for all periods of time that the Wagners
owned the Facility; and

f. Each type of business, commercial, or industrial operation conducted at the Facility, and

the name of each operator and the dates that each was operating.

Ao o

With regard to the Trust:
a. Provide a complete copy of the document(s) establishing the Trust;
b. Provide a complete copy of any amendments or updates to the Trust documents:
c. Provide a complete listing of current trust assets for the Trust and indicate the
current market value of each Trust asset as well as the dollar value of any liabilities of
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the Trust; and

d. Provide a complete, signed copy of the last Federal and State income tax returns filed
for the Trust, including any schedules, footnotes, or attachments.

e. Identify all current trustees of the Trust, and provide their full names, current
addresses, telephone numbers, and dates that each has acted as trustee.

Identify the individuals who are or were responsible for environmental matters at the Facility
both during and before the Trust’s ownership of the Facility. For each individual
responsible for environmental matters, provide their full names and the company they
worked for, their current or last known addresses, telephone numbers, position titles, and the
dates each individual held such position.

Identify the individuals who are or were responsible for environmental matters at the Facility
both during and before the Wagner’s ownership of the Facility. For each individual
responsible for environmental matters, provide their full names and the company they
worked for, their current or last known addresses, telephone numbers, position titles, and the
dates each individual held such position.

Provide a scaled map of the Facility which includes the locations of significant buildings
and features. Indicate the locations of any maintenance shops, machine shops, degreasers,
liquid waste tanks, chemical storage tanks, and fuel tanks. Provide a physmal description of
the Facility and identify the following:

a. Surface structures (e.g., buildings, tanks, containment and/or storage areas, etc.)

b. Subsurface structures (e.g., underground tanks, sumps, pits, clarifiers, etc.);

c. Groundwater and dry wells, including drilling logs, date(s) of construction or
completion, details of construction, uses of the well(s), date(s) the well(s) was/were
abandoned, depth to groundwater, depth of well(s) and depth to and of screened
interval(s); »

d. Past and present stormwater drainage system and sanitary sewer system, including
septic tank(s) and subsurface disposal field(s);

e. Any and all additions, demolitions or changes of any kind to physical structures on,
under. or about the Facility or to the property itself (e.g., excavation work), and state the
date(s) on which such changes occurred; and

f. The location of all waste storage or waste accumulation areas as well as waste disposal
areas, including but not limited to dumps, leach fields, and burn pits.

Provide copies of hazardous material business plans and chemical inventory forms (originals
and updates) submitted to city, county, and state agencies.

Provide a list of all chemicals and hazardous substances used at the Facility during any
portion of time that the Trust owned the Facility, identifying the chemical composition and
quantities used. Provide copies of Material Safety Data Sheets for all hazardous substances
used.
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10.

11.

12.

13.

14.

Provide a list of all chemicals and hazardous substances used at the Facility during any
portion of time that the Wagners owned the Facility, identifying the chemical composition
and quantities used. Provide copies of Material Safety Data Sheets for all hazardous
substances used

Identify and provide the information below for all volatile organic compounds (most notably
PCE; TCE; 1,1-DCE; MTBE; ,14-DCA, cis-1,2-DCE; and carbon tetrachloride); Title 22
metals including total and hexavalent chromium; 1,4-dioxane; N-nitrosodymethylamine
(NDMA); perchlorate; which are or were used at, or transported to, the Facility:

a. The trade or brand name, chemical composition, quantity used for each chemical or
hazardous substance and the Material Safety Data Sheet for each product;

b. The location(s) where each chemical or hazardous substance is or was used, stored, and
disposed of;

c. The kinds of wastes (e.g., scrap metal, construction debris, motor oil, solvents, waste
water), the quantities of wastes, and the methods of disposal for each chemical, waste, or
hazardous substance;

d. The quantity purchased (in gallons), the time period during which it was used, and the
identity of all persons who used it; and

e. The supplier(s), and provide copies of all contracts, service orders, shipping
manifests, invoices, receipts, canceled checks, or any other documents pertaining to the
supply of chemicals or hazardous substances.

Documentation provided to EPA shows that in 2005, an investigation was conducted at the
behest of the JW & VM Basinger Trust PT, along with the Wagner Trust and Hawker
Pacific Aerospace, to determine the presence and extent of chromium contamination in the
soil at the Facility. Provide copies of all environmental data or technical or analytical
information regarding soil, water, and air conditions at or adjacent to the Facility, including,
but not limited to, environmental data or technical or analytical information related to soil
contamination, soil sampling, soil gas sampling, geology, water (ground and surface),
hydrogeology, groundwater sampling, and air quality.

Identify, and provide the following information for, all groundwater wells that are located at
the Facility: :

. A map with the specific locations of the Facility groundwater wells;

. Date the Facility groundwater wells were last sampled;

. List of all constituents which were analyzed during groundwater sampling events; and
. All groundwater sampling results, reports of findings, and analytical data.

oo o R

Identify all insurance policies held by the Trust during all periods of time that the Trust
owned the Facility. Provide the name and address of each insurer, the policy number, the
amount of coverage and policy limits, the type of policy, and the expiration date of each
policy. Include all comprehensive general liability policies and “first party” property
insurance policies and all environmental impairment insurance. Provide a complete copy of
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15.

16.

17.

18.

19.

20.

21.

22.

23.

each policy.

Identify all insurance policies held by the Wagners during all periods of time that the
Wagners owned the Facility. Provide the name and address of each insurer, the policy
number, the amount of coverage and policy limits, the type of policy, and the expiration date
of each policy. Include all comprehensive general liability policies and “first party” property
insurance policies and all environmental impairment insurance. Provide a complete copy of
each policy.

Provide copies of any applications for permits or permits received under any local, state, or
federal environmental laws and regulations, including any waste discharge permits, such as
national pollutant discharge elimination system permiits.

Provide a list of employees for each business that operated at the Facility who had
knowledge of the use of hazardous substances and/or had knowledge of the disposal of
wastes. For each person identified, please provide their last known address and telephone
number.

If the Trust is aware of any waste streams that were discharged to the sewer at the Facility,
provide copies of any permits and analyses performed on the discharged wastes.

For each waste stream generated at the Facility, describe the procedures for (a) collection,
(b) storage, (c) treatment, (d) transport, and (e) disposal of the waste stream.

Please provide a detailed description of all pre-treatment procedures pérformed by the
operators of the Facility prior to transport to a disposal site.

Please describe the method used by operators of the Facility to remove waste streams from
sumps at the Facility.

Please identify all wastes that were stored at the Facility prior to shipment for disposal.
Describe the storage procedures for each waste that was stored prior to disposal.

Please identify all leaks, spills, or other releases into the environment of any hazardous
substances or pollutants or contaminants that have occurred at or from the Facility. In
addition, identify and provide supporting documentation of:

a. The date each release occurred;

b. The cause of each release;

c. The amount of each hazardous substance, waste, or pollutant or contaminant released
during each release;

d. Where each release occurred and what areas were impacted by the release; and

e. Any and all activities undertaken in response to each release, including the notification
of any local, state, or federal government agencies about the release.
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24.

25.

26.

27.

28.

29.

Provide copies of any correspondence between the Trust and local, state, or federal
authorities concerning the use, handling, disposal, or remediation of hazardous substances at
the Facility, including but not limited to any correspondence concerning any of the releases
identified in response to the previous question.

Provide copies of any correspondence between the Wagners and local, state, or federal
authorities concerning the use, handling, disposal, or remediation of hazardous substances at
the Facility, including but not limited to any correspondence concerning any of the releases
identified in response to the previous question.

Provide a list of any hazardous substances that the Trust knew, at the time it purchased the
Facility, had been used or disposed of at the Facility.

Provide a list of any hazardous substances that the Wagners knew, at the time they
purchased the Facility, had been used or disposed of at the Facility.

Describe what the Trust knew about any business operations at the Facility at the time it
purchased the Facility.

Describe what the Wagners knew about any business operations at the Facility at the time
they purchased the Facility.
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EXHIBIT P
Request # 2¢, 3¢ and 4c¢ to Basinger Trusts and # 2¢ and 3c to Wagner Trusts:

Copies of each document evidencing the purchase, ownership, and sale of the Facility by
the BW Trusts.

BW Trusts’ Response:

Copies of the deeds evidencing the purchase, ownership and transfer of the real property
are attached, as follows:

l. May 12, 1966 — Corporation Grant Deed
Gordon N. Wagner and Peggy M. Wagner, husband and wife, as joint tenants,
purchased an undivided 2/3 interest in the real property. Joseph W. Basinger and
Viola Marie Basinger, husband and wife, as joint tenants, purchased an undivided
1/3 interest in the real property. The seller was Mustang Motor Products
Corporation.

2. May 12, 1989 — Grant Deed to a Revocable Trust
Gordon N. Wagner and Peggy M. Wagner transferred their interest in the real
property to Gordon N. Wagner and Peggy M. Wagner, Trustees, The Wagner
Living Trust, U/A Dated April 5, 1989.

3. March 26, 1996 — Quitclaim Deed
Joseph W. Basinger and Viola Marie Basinger quitclaimed their 1/3 interest in the
real property to Joseph W. Basinger and Viola M. Basinger, Trustees, the J.W.
and V.M. Basinger Revocable Trust dated December 30, 1986, as amended.

4. December 5, 1997 — Trustee’s Deed of Distribution
Peggy M. Wagner, sole successor Trustee, transferred the 2/3 interest of The
Wagner Living Trust, U/A Dated April 5, 1989, in the real property, as follows: a
30.38% interest to The Wagner Residual “A” Trust u/a Dated April 5, 1989; a
1.84% interest to The Wagner Residual “B” Trust u/a Dated April 5, 1989; and a
14.45% interest to The Wagner Marital Trust w/a Dated April 5, 1989.

5. November 24, 1998 — Quitclaim Deed
Viola M. Basinger, sole successor Trustee, quitclaimed the 1/3 interest of the J.W.
and V.M. Basinger Revocable Trust established on December 30, 1986, in the real
property, as follows: an undivided one-half interest to Viola M. Basinger, Trustee
of Trust B (the Exemption Trust) u/t JW. and V.M. Basinger Revocable Trust
established on December 30, 1986, and an undivided one-half interest to Viola M.
Basinger, Trustee of Trust C (the Marital Trust) u/t J.W. and V.M Basinger
Revocable Trust established on December 30, 1986.
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RBCORDING REQUESTED BY: RECORDED IN OFFICIAL RECORDS
UL LR RACSOCLRTES RECORDER'S OFFICE
Attorneys at Law LOS ANGELES COUNTY
44-100 Monterey Avenue CALIFORNIA IFEE $7 N
Palm Desert, CA 92260
- 31 MIN. 10 Am.HAY 121089 L2 a
WHEN RECORDED MAIL TO:

Mr. & Mrs. Gordon N. Wagner SURVEY MONUMENT FEE $i0. CODE9 2

33 La Cerria Drive
Rancho Miraage, CA. 92270
SPACE ABOVE THIS LINE FOR RECORDER'’S USE

MAIL TAX STATEMENTS TO:

ADDRESS CURRENTLY ON TAX ROLLS NO cousmzmvrxo NO TAX DUE
NANCY NotL
; GRANT DEED TO A REVOCARLE TRUST
¢ GORDON N. WAGNER and REGGY M. WAGNER, husband and wife

HEREZBY GRANT TO: GORDON N. WAGNER and PEGGY M. WAGNKER, or their
g succegssors, as Trustees of THE WAGKER LIVING TRUST, U/A DATED APRIL
- 5, 1989.

3 ALL THAT PROPRRTY situated in the County of Los Angeles, State of
" California, bounded and described as hereinafter set forth in
: Exhibit “A* (attached hereto and incorporated herein by reference).

Said Trusteoe(s) shall have the power and authority to protect, to
conserve, to lease, to encumber, or otherwise to manage and dispose
A of the herein above described real property: including, but not
& limited to, the power to convey.

EXECUTED on April 5, 1989 at Palm Desert, California.

GORDON N. WAGNER !k ;&%% E;//ﬁ\ 5
STATE OF CALIFORNIA

) ss.
COUNTY OF RIVERSIDE ) ;
On April 5 before ma, the undersigned, personally appeared GORDOM
N. WAGHNER and PEGGY M. WAGNER, personally known te me to be the
persons whose names are subscribed to the within ‘instrument and
acknowledged to me that they executed the 5

WITNESS my hand and official seal. ’ ///
,»«u-—wm:au (/[y/‘, )
! . NANCY NOEL ARY gﬁnnxc
. MVIIREE COUNTY

My Comm Bpbwe bo 21, 1992

’ o N B o N “ r"'-"’."'.-o.'-"'.-_ ko -'-,-I-I'.J o S W ey o $ o w e AR
Ll o . T TR RN, R o P Bt e e . AL



= EXHIBIT “A*

That portion of the East 100 feet of the West half (measured to
renter line of adjoining Street) of Lot 62 of Lankershim Ranch Land
and Water Company’s Subdivision of the East 12,000.00 acres of the
South half of the Rancho Ex-Mission of San Fernando, in the City
of Los Angeles, County of Los Angeles, State of California, as per
map recorded in Book 31, Page 39 et seq. of Miscellaneous Records,
in the Office of the County Recorder of said County, LYING
Northerly of a line extending South 89 degrees 04’ 25" East from
a point in the center line of Tujunga Avenue, 50.00 feet wide,
distant North 0 degrees 00’ 30" West 406.44 feet from the
intersection of said center line and the Westerly prolongation of
the Southerly line of said Lot 62.

EXCEPT THEREFROM the Southerly 30.00 feet thereof.

89 766585
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RECORDING REQUEST BY

WHEN RECO DED MAILTO
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96 476999

e RN W T el Gron v Thics RECORDED/FILED IN OFFICIAL RECORDS
e OF LOS ANGELES COUNTY
e 224 (idtsenent b O3 AR GRNIA
sk keqeles L oo 9:01 AM MAR 26 1996
R SR

|

SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE

TITLE(S)

FEE $13
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RECORDING REQUESTED BY:

FREEMAN, FREEMAN & SMILEY, LLP
A Limited Liabllity Partnership Including Law
Corporations

AND WHEN RECORDED MAIL TO:

Joseph W. and Viola M. Basinger, Trustees
2246 Ridgemont Drive
Los Angeles, California 90046

MAIL TAX STATEMENTS TO:

Gordon N. Wagner and Peggy M. Wagner, Trustees
Joseph W. Basinger and Viola M. Basinger, Trustees
33 La Cerria Drive

Rancho Mirage, California 92270

QUITCLAIM DEED
Assessor's Parcel No. 2319-1-6
The undersigned grantors declare:
Documentary transfer tax is $-0-. This conveyance transfers the grantors’ Interest Into thelr revocable living trust, R & T 11911.
FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
JOSEPH W. BASINGER and VIOLA MARIE BASINGER, husband and wife, as community property
hereby REMISE, RELEASE and QUITCLAIM to

JOSEPH W. BASINGER and VIOLA M. BASINGER, as Trustees of the J. W. AND V. M. BASINGER
REVOCABLE TRUST dated December 30, 1986, as amended, as to an undivided one-third interest In and to

the following described real property In the City of Los Angeles, County of Los Angeles, State of California:
See Exhibit "A" attached hereto and incorporated herein by this reference.

Commonly known as 11310 Sherman Way, Sun Valley, Californla 91352

.

Dated: March 21 , 1996

JOSEPH W. GER

VIOLA MARIE BASINGER

STATE OF CALIFORNIA )
) ss.
COUNTY OF LOS ANGELES )
on_March 21 1996, before me, Julie Brouillette , Notary Publlc, personally
appeared JOSEPH W. BASINGER and VIOLA MARIE BASINGER, porsonally-known to-me or proved to me on the basis of satisfactory

evidence to be the persons whose names are subscribed to the within instrument and acknowledged to me that they executed the

same in their authorized capacities, and that by their signatures on the instrument, the persons, or the entity upon behalf of which
the persons acted, executed tha instrument.

WITNESS my hand and official seal.

_ NOTARY PUBLIC

JULIE BROUILLETTE
COMM. # 10196536

Notary Public — Caiifornia

y LOS ANGELES COUNTY

My Comm. Expires MAY 4, 1998

LYNN

96 476992

79357

2.
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EXHIBIT "A"

That portion of the East 100 feet of the West half (measured to
center line of adjoining Street) of Lot 62 of Lankershim Ranch
Land & Water Company's Subdivision of the East 12,000.00 acres of
the South half of the Rancho Ex-Mission of San Fernando, in The
City of Los Angeles, County of Los Angeles, State of California, as
per map recorded in book 31 page 39 et seq. of Miscellaneous
Records, in the office of the county recorder of said county, lying
northerly of a line extending South 89° 04' 25" East from a point
in the center line of Tujunga Avenue, 50.00 feet wide, distant
North 0° 00' 30" West 406.44 feet from the intersection of said

center line and the westerly prolongation of the southerly line of
said Lot 62.

EXCEPT therefrom the Southerly 30.00 feet thereof.

96 476992

79357

o
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RECORDING REQUESTED BY: ' : ' (q> L{
NANCY NOEL & ASSOCIATES
Attorneys at Law 97 1916796
44-694 Monterey Avenue RECORDED{HLED IN OFFICIAL RECORDS
Palm Degert, CA 92260 S OFFICE
LOSANGELESCOUNTY
CALIFORNIA
WHEN RECORDED MAIL TO: 8:04 AM DEC 05 1997
Ms. Peggy M. Wagner b —
33 La Cerra Drive - o - o [ ——————
Rancho Mirage, CA 52270 FEE $13 S
SURVEY., MONUNENT FEE 410 CNRE2T. 3
This document modifies or charges No ONSIDERATION GIVEN - NO TAX DUE

Recorded May 12, 1989

provisions of document 89-766585 é{
APN 2319-001-006

b/

NA;&(‘:Y NOEL

TEE’S DEED OF DI IBUTI

PEGGY M. WAGNER, as Successor Trustee of THE WAGNER TRUST, U/A DATED April
5, 1989, GORDON N. WAGNER and PEGGY M. WAGNER, Trustees.

Purgsuant to the terms and conditions thereof,
HEREBY TRANSFERS AND CONVEYS A 30.38 % interest to:

PEGGY M. WAGNER, TRﬁSTEE, U/A dated April 5, 1989,
FBO' THE WAGNER RESIDUAL *"A" TRUST

HEREBY TRANSFERS AND CONVEYS A 21.84 % interest to:

PEGGY M. WAGNER, TRUSTEE, U/A dated April 5, 1989,
FBO THE WAGNER RESIDUAL "B" TRUST

HEREBY TRANSFERS AND CONVEYS A 14.45 % interest to:

PEGGY M. WAGNER, TRUSTEE, U/A dated April 5, 1989,
FBO THE WAGNER MARITAL TRUST

ALL THAT PROPERTY gituated in the County of Los Angeles, State of

California, bounded and described as hereinafter set forth in Exhibit "An®
(attached hereto and incorporated herein by reference).

EXECUTED on this 2722 day of Qano , 1997, at Palm

Desert, California.
4%

MRH—/
;/ﬁAGﬁER,/gﬁEcessor Trustee

05/18/2006 THU 10:27 [JoB NO. 5870) [oos



STATE OF CALIFORNIA ) .
sd. . pa
COUNTY OF RIVERSIDE )

On this gﬁéﬁf"day of June , 1997, before me, Donna
J. Williams, Notary Public, personally appeared PEGGY M. WAGNER, personally
known to me {(or proved to me on the basis of satisfactory evidence) to be
the person whoge name is subscribed to the within instrument and
acknowledged to me that she executed the same in her authorized capacity,
and that by her signature on the instrument the person, or the entity upon
behalf of which the person acted, executed the instrument.

Y%mﬁ —"_\‘.L‘;.L‘W‘;,_. ‘?‘M"{.
E)' 2}@—7 Donna J. Wiliiams ¢

FHA  Comm. #1076954 6 MQ_ J&M

(Thiee CEATFINOTARY PUSLIC CALIFORNIA':
SOEREAY T RIvaasibe COUNTY 0 NOTARY PUBLIC
BoS R Comm, Fxp. Nov € 1230 ¢
Fa Lo o e T T s yo S e R

WHEN RECORDED MAIL TO:
Ms. Peggy M. Wagner

33 LaCexxa Drive
Rancho Mirage, CA 92270

97 1916796

05/18/2006 THU 10:27 [JOB NO. 5870] @ oo



USTEE’ EED OF DISTRIBUTIO

EXHIBIT "A"

That portion of the East 100 feet of the West half (measured to center line
of adjoining Street) of Lot 62 of Lankershim Ranch Land and Water Company'’s
subdivision of the East 12,000,00 acres of the South half of the Rancho Ex-
Misaion of San Fernando, in the City of Los Angeles, County of Los Angeles,
state of California, as per map recorded in Book 31, Page 39 et seq. of
Miscellaneous Records, in the Office of the County Recorder of gaid County,
LYING Northerly of a line extending South 89 degrees 04’ 25" East from a
point in the center line of Tujunga Avenue, 50.00 feet wide, distant Noxth
0 degrees 00' 30" West 406.44 feet from the intersection of gaid center line
and the Westerly prolongation of the Southerly line of said Lot 62.

EXCEPT THEREFROM the Southerly 30.00 feet thereof.

97 1916796

05/18/2006 THU 10:27 {JOB NO. 5870 [do10
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recoroing reauesTen sNOV 24 1398 | ?"§

FREEMAN, FREEMAN & SMILEY, LLP

WHEN RECORDED MAIL TO: 98 2154138

VIOLA M. BASINGER
2246 RIDGEMONT DRIVE
LOS ANGELES, CA 90046

i i
MAIL TAX STATEMENT TO: . CGA of Document Recorded

WAGNER & BASINGER
33 LA CERRIA DRIVE
RANCHO MIRAGE, CA 92270

Assessor's Parcel No.: 2319-001-006

QUITCLAIM DEED

The undersigned transferor declares under penalty of perjury:

This is a transfer excluded from reappraisal under Proposition 13 (i.e., CA Const. Art. 13A §1 et seq.) in that it is a Trust

Transfer under R & T §62 and the applicable exclusion is: Transfer to a trust where the trustor or the trustor's spouse is a
beneficiary.

Documentary transfer tax is $-0-. This is a bonafide gift and the transferor received nothing inreturn, R& T §11911.

TRANSFEROR,

VIOLA M. BASINGER, as sole successor Trustee of the J.W. AND V.M. BASINGER REVOCABLE TRUST estabtished
on December 30, 1986 (transferor obtained title as "JOSEPH W. BASINGER and VIOLA M. BASINGER, Trustees, of
the J.W. AND V.M. BASINGER REVOCABLE TRUST established on December 30, 1986" and as a consequence of

the July 2, 1997 death of JOSEPH W. BASINGER, transferor became the sole successor trustee of said trust)

who presently holds a partial interest in the subject property (believed, but not warranted to be a one-third undivided
interest), hereby REMISES, RELEASES and QUITCLAIMS that interest to

VIOLA M. BASINGER, Trustee of Trust B (the Exemption Trust) uft J.W. AND V.M. BASINGER REVOCABLE TRUST
established on December 30, 1986, as to an undivided one-half tenancy-in-common interest, and

VIOLA M. BASINGER, Trustee of Trust C {the Marital Trust) u/t J.W. AND V.M. BASINGER REVOCABLE TRUST
established on December 30, 1986, as to an undivided one-half tenancy-in-common interest.

all of transferor's right, title and interest in and to the following described real property in the City of Los Angeles, County of
Los Angeles, State of Califarnia:

See legal description attached hereto as Exhibit "A" and made a part hereof.

i
Commonly known as 11310 Sherman Way, Sun Valley, CA 91352. /}'} ls i
; (,(/}E .
~ . e L]
patet: NOWEMBEA 1, 199F L TES «©
! VIOEAMBASINGERTRYSTEE

STATE OF CALIFORNIA
) ss.

COUNTY of £ 0§ ANMiECES )
O“MUE"{BFK— l¢ . 1998, before me, B e/ A D FCJ 97\ . a Notary Public, personally appeared

VIOLA M. BASINGER, personally known to me or proved to me on the basis of satisfactory evidence to be the person whose
name is subscribed to the within instrument and acknowledged to me that she executed the same imher authorized capacity,

and that by her signature on the instrument, the person, or the entity upon behalf of which the person acted, executed the
instrument. -

BERNARD PLOST
Comenission # 1141194
Notary Pubdc — Cattornia g
Los AnQotes Courdy
My Comrm Expiras Jun 20, 2001 [Seal]

WITNESS

NOTARY PUBLIC

12490.345/201766v1



Exhibit "A"
Legal Description
111310 SHERMAN WAY, SUN VALLEY, CA 91352]

That portion of the East 100 feet of the West half {measured to center line of adjoining Street} of Lot 62 of Lankershim Ranch
Land & Water Company’s Subdivision of the East 12,000.00 acres of the South half of the Rancho Ex-Mission of San Fernando,
in the City of Los Angeles, County of Los Angeles, State of California, as per map recorded in book 31, page 39 et seq. of
Miscellaneous Records, in the office of the county recorder of said county, lying northerly of a line extending South 89° 04’ 25~
East from a point in the center line of Tujunga Avenue, 50.00 feet wide, distant North 0° 00’ 30" West 406.44 feet from the
intersection of said center line and the westerly prolongation of the southerly line of said Lot 62.

EXCEPT therefrom the Southerly 30.00 feet thereof.

12490.345/201766v1



KENNETH P. HAHN |
COUNTY ASSESSOR 1 o 1
COUNTY OF LOS ANGELES THIS SPACE IS FOR RECORDER'S U!

500 West Temple Street
Los Angeles, Califomia 80012-2770
PRELIMINARY CHANGE OF OWNERSHIP REPORT
'S THIS REPORT 1S NOT A PUBLIC DOCUMENT

(To be completed by transferee (buyer) prior to transfer of the subject property in accordance
with Section 480.3 of the Revenue and Taxation Code.)

SELLER/TRANSFEROR: Viola M, Basinger, Trustee J.W. and V.M. FOR ASSESSOR'S USE ON
Basinger Revocable Trust Cluster
SELLER'S RECORDING DATE: DOCUMENT NO. 0OC1 oC2
€ BUYER/TRANSFEREE: _ Viola M. Baginger, Trustee of Trust B and DT INT
Trust C u/t J.W. & V.M. Basinger Revocable Trust RC__ . SP§
ASSESSOR'S IDENTIFICATION NUMBER(S) 2319-001-006 pg g}/ 3 interesga?w DTT$________. #PCl ‘
PROPERTY ADDRESS ORLOCATION: 11310 Sherman Way :ustprbe filed i";“m conveyance o
No. Street County Recorder's office for the county whe
7 Sun Valley, CA 91352 the property s located: this pacticular for
{’ MAIL TAX INFORMATION TO: City State Zip Code may be used in alt 58 counties of Cakformia.

. Name: Wagner & Baginger

appress: 33 La Cerria Drive, Rancho Mirage, CA 92270
Street No. City State Zip Code

NOTICE: A len for property taxes apphies 10 your property on March 1 of each year for the taxes owing in the following fiscal year, July 1 theough June 30, - One-half of these laxes is due Novemb
1. and one-hail is due February 1. The first Instaltment becomes delinquent on December 10, and the second instaliment becomes definquent on April 10. One tax bill is mailed before Novemb
1 to the owner of record. IF THIS TRANSFER OCCURS AFTER MARCH 1 AND ON OR BEFORE DECEMBER 31, YOU MAY BE RESPONSIBLE FOR THE SECOND INSTALLMENT OF TAXE

DUE FEBRUARY 1.
. ThepmpettyﬂichyouacqzkedmayboWletmﬂMhthNdﬂm&byNmeC«ﬂym For further information on your supplemen
PART I.o TRANSFER INFORMATION Please answer all questions.
YES N
1 €3 A. s this transfer solely between husband and wife (Addition of a spouse, death of a spouse, divorce settlement, etc.)?
(CJ 3 B. Is this transaction only a correction of the name(s) of the person(s) holding title to the property (For example, a name
change upon marriage)?
(1 3 cC. Is this document recorded to create, terminate, or reconvey a lender’s interest in the property?
(1 1 D. Is this transaction recorded only as a requirement for financing purposes or to create, terminate, or reconvey a security
interest (e.g., cosigner)?
(1 £ E. is this document recorded to substitute a trustee under a deed of trust, mortgage, or other similar document?
(1 [ F. Did this transfer result in the creation of a joint tenancy in which the seller (transferor) remains as one of the joint tenants’
(1 1 G. Does this transfer retum property to the person who created the joint tenancy (original transferor)?
XJ 1 H. Is this transfer of property:

1. to a trust for the benefit of the grantor or grantor's spouse?

2. to a trust revocable by the transferor?

3. to a trust from which the property reverts to the grantor within 12 years?

If this property is subject to a lease, is the remaining lease term 35 years or more including written options?
. Is this a transfer from parents to children or from children to parents?

. Is this transaction to replace a principal residence by a person 55 years of age or older?

. Is this transaction to replace a principal residence by a person who is severely disabled as defined by Revenue and
Taxation Code Section 69.57

If you checked yes to J, K or L, you may qualify for a property tax reassessment exclusion, which may resuit in Iower taxes on your prop
Failure to file a claim results in the reassessment of the property.
Please provide any other information that would help the Assessor to understand the nature of the transfer.

0o0d
0000

T YOU - HAVE ANSWERED SYES  TO-ANY-OF THE- ABOVE QUESTIONS EXCEPT-J, K,orL, PLEASE SIGN AND DATE,
OTHERWISE COMPLETE BALANCE OfF THE FORM.

PART Il. OTHER TRANSFER INFORMATION

A. Date of transfer if other than recording date.

B. Type of transfer. Please check appropriate box.

Purchase [ Foreclosure [ Gift (] Trade or Exchange (1 Merger, Stock or Partnership Acquisition

Contract of Sale - Date of Contract . .
Inheritance - Date of Death (] Other: Please explain:

Creation of alease [ 1 Assignmentofalease [] Termination of alease = [ Sale/Leaseback
Date lease began

Original term in years (inciuding written options)
Remaining term in years (including wiitten options) i

C. Was only a partial interest in the property transferred? 1 yes [ No
If yes, indicate the percentage transferred % .

Do0o0ond

SBE-ASD AH 502-A FRONT (REV. $-26-94) 76P830 ASSR 70



Please answer, to the best of your kno

PRELIMINARY CHANGE OF OWNERSHIP REPORT
wledge, all applicable questions, sign and date. If a question does not apply, indicate with "N/A_"

PART lll: PURCHASE PRICE & TERMS OF SALE

If purchased through a broker. provide

A. CASHDOWN PAYMENT OR Value of Trade or Exchange (excluding closing cost) Amount §
B. FIRST DEED OF TRUST @ % interest for —— ygars. PymisMo. = $ {Prin. & Int. only) Amount $ —
CJ Fraq Discount Points) [ Fixed Rate [J NewLoan
¢ [CJ conventional [(CJ variable Rate [ Assumed Existing Loan Balance
C3J wvaq Discount Points) (] Alinclusive DT. (5 Wrapped) - (] Bank or Savings & Loan
L] catvet (] Loan Camied by Seller (] Finance Company
Balloon Payment [ ves I no Due Date Amount$
C. SECOND DEED OF TRUST @ % interest for years. Pymis./Mo. = § (Prin. & Int only) Amount $
€ [J Bankor Savings & Loan [ Fixed Rate [J NewLoan
[’ Loan Caried by Seller [(J  variable Rate (] Assumed Existing Loan Balance
Balloon Payment I ves I No Due Date Amount §
D. OTHER FINANCING: Is other financing involved not covered in (b) or (c) above? [ ves CJ w~o Amount §
Type Q@ % interest for years. Pymis/Mo. = § (Principal & Interest only)
€ ] Bank or Savings & Loan (] Fixed Rate [J NewLoan
3 Loan Carried by Sefler (] variabie Rate (] Assumed Existing Loan Balance
Balloon Payment [ ves C3J No Due Date Amount §
E. IMPROVEMENT BOND C3J ves [ No Outstanding Balance: Amount §
F. TOTAL PURCHASE PRICE: (or acquisition price, if traded or exchanged, include real estate commission if paid).
S Total items A through E [s j
"G. PROPERTY PURCHASED: (] Trvough a broker (] birect from seller L Other (Explain)

broker’'s name and phone no.:

Pteaseexplainanyspedal(erms,mmwmmmmwmﬁmm(wmhdpmmmmmmmmem

and terms of sale.

-?ART IV: PROPERTY INFORMATION
A. 1S PERSONAL PROPERTY INCLUDED IN THE PURCHASE PRICE (ie., fumiture, fam equipment, etc.)

(other than a mobilehome subject to local property tax)? ves [ N [
If yes, enter the value of the personal property included in the purchase price § (Attach itemnized list of personal property)
B. 1S THIS PROPERTY INTENDED AS YOUR PRINCIPAL RESIDENCE? ves [J N (D
If yes, enter date of occupancy / /, 19— or intended occupancy / /1,19
: Month Day Month Day
b- TYPE OF PROPERTY TRANSFERRED:
[J  singte-Family residence L] Agricuttural [J Timeshare
) Muttipte-Family residence (no. of units: ) [ coopown-your-own (3 Mobitehome
CJ Commercial/industrial 3 Condominium D Unimproved lot
L] other (Description: e
O. DOES THE PROPERTY PRODUCE INCOME? [ Yes (3 No  ityes. is the income from:
(] Leaserrent ] contract [ Mineral rights (] other-exptain
E. WHAT WAS THE CONDITION OF THE PROPERTY AT THE TIME OF SALE?
[ 6ood CJ Average (] Fair I poor
Pleaseupbammephyswmmmamemtymm«anyomaWumuon (such as restrictions, etc.) that would assist the Assessor in
determining the value of the property.

Sgned Veile Ve Laslr g

eooimislme.oonedandcompletelohebes(o(myknowiedgeandbeﬁeﬁ

(New Wme Ofricer)

16,19 7€

Daieﬁ / U/l;/\

Please Print Name of New Owner/Corporate Officer Viola M. Basinger

Phone No. where you are available from 8:00 a.m. - 5:00 p.m

{213) 654-2539

(Note: The Assessor may contact you for further information}

‘«aﬁm(mwmadunqedwmkprmed

OF OWNERSHtp REPORT, the recorder may charge an additional recordin,

SBE-ASw: AH 502-A BACK (REV. 5-26-94) 76P830 ASSR-70

to the recorder for recordation without the concurrent filing of a PRELIMINARY CHANGE

g fee of twenty dottars ($20).



Exhibit Q
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EXHIBIT Q
Request # 2d, 3d and 4d to Basinger Trusts and # 2d and 3d to Wagner Trusts:

The current or last known address and phone number of any and all other current and
previous owners of the Facility.

BW Trusts’ Response:

Contact information for the current trustees of the BW Trusts that own the real property
on which the Facility is located is as follows:

For the Basinger Trusts: Viola M. Basinger, Trustee

¢/o Don Basinger, her Attorney-in-Fact
FX-6 Personal Privacy|

Linda A. Lipscomb, Trustee

For the Wagner Trusts: L
FX-6 Personal Privacy

The BW Trusts do not have any contact information for Mustang Motor Products
Corporation, which owned the real property on which the Facility is located until May 12,
1966. The California Secretary of State lists the company’s corporate registration
number and date as C0209416 and 9/31/46, respectively. Corporate status is reported as
“dissolved.”

Please note that Hawker Pacific Aerospace operates on two separate, adjacent parcels.
The street address used by EPA for the Facility is 11310 Sherman Way, Sun Valley,
California 91352, which is the street address for the parcel owned by the BW Trusts.
There are three buildings on the parcel (Buildings 1, 2 and 3), which are operated by
Hawker Pacific Aerospace. The Los Angeles County Assessor’s Identification Number
for the real property parcel owned by the BW Trusts is 2319-001-006.

Only the parcel listed above is owned by the BW Trusts. The street address for the other
parcel on which Hawker Pacific Aerospace operates is 11240 Sherman Way, Sun Valley,
California 91352. The Los Angeles County Assessor’s Identification Number for the
other parcel is 2319-001-005. The owner of the other parcel is Industrial Bowling Corp.,
1819 W. Olive Avenue, Burbank, California 91506. Hawker Pacific Aerospace operates
in five buildings on that parcel (Buildings 4, 5, 6, 7 and 8).
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EXHIBIT R

Request # 2e, 2f, 3e, 3f, 4e and 4f to Basinger Trusts and # 2e, 2f, 3¢ and 3f to
Wagner Trusts:

A copy of each lease, rental agreement, or any other document between the Trusts and
any business that operated at the Facility for all periods of time that the Trusts owned the
Facility.

Each type of business, commercial, or industrial operation conducted at the Facility, and
the name of each operator and the dates that each was operating.

BW Trusts’ Response:

The present trustee of the Wagner Trusts and the attorney-in-fact for the present trustee of
the Basinger Trusts have no direct knowledge about the various past tenants that operated
at the Facility from 1966 until the Facility was leased by the current tenant, Hawker
Pacific Aerospace, on April 1, 1987. The trustees believe that all such tenants were in the
aerospace business, and repaired and overhauled aircraft landing gear at the Facility.
Copies of the various leases and other documents relating to tenants that have operated at
the Facility from 1966 to the present date, which are in the possession, custody or control
of the trustees of the BW Trusts, are attached, and other information available to the
trustees is set forth below:

1. October 1966 to August 1968: Stellar Hydraulics Company operated at the
Facility. Stellar Hydraulics Company was sold to Canoga Electronics
Corporation on August 8, 1968. [See Agreement of Purchase, dated August 8,
1968.]

2. August 8, 1968 to July 1978: Canoga Electronics Corporation continued
operations at the Facility under the name of Stellar Hydraulics Company. [See
January 26, 1972 letter from Stellar Hydraulics Company, regarding a lease
extension, with an unsigned copy of the lease attached. See also Standard
Industrial Lease for Stellar Hydraulics Company, dated November 6, 1975.]

3. July 1978 to 1979: Stellar Hydraulics Company, a division of Canoga Industries,
assigned its interest in the November 6, 1975 lease to Canoga Landing Gear, Inc.
[See Assignment of Lease, dated July 1978.]

4. 1979 to 1982: Canoga Industries reportedly merged with Zero Corporation in
1977 or 1978. Zero Corporation reportedly sold the Facility to Bertea
Corporation in 1979. Bertea Corporation reportedly then merged with Parker-
Hannifin Corporation in 1980. Stellar Hydraulics, as a division of Parker-
Hannifin Corporation, reportedly operated on the property until 1982. Parker-
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Hannifin Corporation then reportedly sold the Facility to Flight Accessory
Services, a member of The Inchcape Group of Companies, in 1982.

1982 to March 31, 1987: Flight Accessory Services, Inc. operated the Facility
until the company was sold to Hawker Pacific, Inc. [See various correspondence
from Flight Accessory Services, Inc., dated August 7, 1985; from Gordon N.
Wagner, dated August 15, 1985; and from Gordon N. Wagner, dated October 8,
1986, regarding extensions of Flight Accessory Services, Inc.’s lease of the
Facility. See also correspondence from Flight Accessory Services, Inc., a division
of Hawker Pacific, Inc., dated April 28, 1987, regarding Hawker Pacific, Inc.’s
acquisition of the company.]

April 1, 1987 to the present: Hawker Pacific, Inc. has operated the Facility under
various lease agreements. [See April 1, 1987 lease. See also April 8, 1987
Memorandum of Lease. See also Lease dated November 21, 1994.)






AGREEMENT OF PURCHASE
BETWEEN

'CANOGA ELECTRONICS CORPORATION

 AND

STELLAR HYDRAULICS COMPANY

THIS AGR‘T‘EMET\TT OF PURCHASE made and entered 1nto this k/q‘/ //
day of g%_ﬂ 5‘ 7, 1968, by and between CANOGA ELECTRONICS CORPORA-
TION (hereinafter referred to as ”Canoga”) and STELLAR HYDRAULICS COM-
PANY (herelnafter referred to as ”Stellar”) ‘ '

‘ 'WITNEQL)ETH'

Stellar and its respective shareholders hereby agree to convey, transfer,

assign and deliver to Canoga, or to a wholly- owned subs1d1ary of Canoga (both

. Canoga and any such subs1d1ary as may be des1gnat ed by Canoga being herein- ‘
after referred to inclusively as ”Canoga”) ‘and Canoga hereby agrees to acquire
and purchase all of the .assets, prope1t1es busmess and goodwill or dll. of the
issued and outstanding votmg stock of Stellar in exchange solely for issuance

of shares of Canoga s voting common stock, without par value (here1nafter B
referred to as the. ”Canoga Common Stock"):

(i) 60, 000 shares of Canoga Common Stock will be issued and delnered
to Stellar or to its respectwe shareholders on the initial closing date contern-
plated by a definitive Plan and Agreement of Reorgan1zat10n between Canoga
and Stellar. The 60, 000 share payment is contingent upon Canoga s assuring
.1tself that Stellar's net earn1ngs before Federal Income Tax for the twelve months
ended 10-31-68 will exceed $175, 000, If this assurance is not obta1ned the amount -
of the down payment will be subject to renegotiation. '

(ii) In 2ddition to the foregomg shares, Canoga Will issue and deliver
additional shares up to a maximum noted b_el‘ow, contingent upon Stellar's operae'
ting performunce as an operating unit of Canoéa during the three successive
~ twelve months period beg1nn1ng at the month end immediately prec:edlnc7 the signing
of the definitive Agreement. The number of shares of Canoga stock so del1verable

to Stellar will be determined as follows:



(a) Stellar's net earnings (after all applicable charges except
Federal income tax) for the first perlod will be d1v1ded by 3.
(b) Stellar's net earnmgs for the second period will be divided
by 3.5. ' ‘
{c) Stellar's net earnings for the third period will be divided
by 4
- . (d) The 3 quotients resultin6 from the above divisions will be ’
averaged and the resulting figure is the total '11_1mber of shares
- to be’ paid by Canoga to Stellar for the acqu1s1tion of the Cornpany
‘(the down payment will be subtracted from the above figure).
- In no event will the total payment exceed 95, 000 Canoga shares.
Some: prov1s1on can be madé if desired for partial payrnent of
shares based on each year's earnings.

(iii) Canoga and Stellar agree to use their best effor«.s ‘to develop a
definitive Plan and Agreement of Reorganization pursuant to Section 368 of the
United States Internal Revenue Code so as to qualify the proposed transaction under -
Section 354 of the sald Internal Revenue Code Whereby no gain or loss shall be
recognized by the Stellar Shareholdel s. ‘ :

(iv) The definitive Plan and Agreenlent of Reorganization will <_ontain
representations, vwarranties, c_ovenants,_ conditions and undertakmgs of the
type customarily found in acquisition agreements involving aeciuisition minded -
companies. Specifically, “but Without limitation, the said Plan and Agreement
of Reorganization will contain a covenant whereby Stellar's key shareholders

agree not to compete with Canoga in any areas of its current or future activities.

(v) The nurnber of shares of Canoga Common_Stock deliverable follow-
’ing the Performance Periods shall be snbject to the customary antidilution
prov1sions resulting from stock splits reverse stock splits, reorganizations, and
like changes in the Canoga Comimon Stock. . ’

(vi) This Agreement of Purchase is subject to ratification by the Board
of Directors of both Canoga and Stellar and no later than five business days
following execntion of this Agreement of Purchase,’ Stellar will deliver to

Canoga the duly certified resolutions of its Board of Directors authorizing

2.



execution of this Agreement of Purchase and the transactlons contemplated
. herein.

(vii) Reasonable arrangements will be negotiated for prov1d1ng Worlung
cap1tal to Stellar

(viii)

The Canoga Comlnon Stock Wlll not be reg1stered under thquecurltles
Act of 1933, and .no shares.of Canoga Common Stock will be issued, nor will
. any cons1deratlon for thelr 1°suance be accepted by Canoga unless and until
a definitive permlt or permlts have been obtained from the Comrnlssloner of '
: Corporatlons authorizing the spec1f1c terms and cond1tlons of the transaction

(ix) - Stellar represents and Warrants to Canoga that the Stellar Share-

holders who have executed this Agreernent of Purchase constitute the holders

of all of the issued and outstandlng voting stock of Stellar.

IN' WITNESS WHEREOF the parL1es hereto have execu..ed th1s Agree—

ment of Purchase as of the day and year first above written.
"Canoga"

, "Stellax"
- CANOGA ELECTRONICS CORPORATION

STELLAR HYDRlA ULICS COMPA’\[Y

OM@M ( By%r{?_@'o:fh (1. (.AS&W

Vi(’——[‘ﬁ'yﬁs#ﬁ
W /Awu L), @A’Mﬁb
| M .

"The Stellar Shareholder s!!
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PHoNE (213)05:59 .
STELLAR ‘gydrdulics Company

11310 SHERMAN WAY o SUN VALLEY, CALIFORNIA 91352

January 26, 1972

P

Mr. Gordon N. Wagner

Mr. Joseph W, Basinger
11310 Sherman Way

Sun Valley, California 91352

Gentlemen:
Notice Is glven that Stellar Hydraulics Company hereby exercises its option to
extend the lease for five (5) years on the property located at 11319 Sherman

Way, Sun Valley, Californla 91352 in accordance with the provisions set
forth in paragraph 3 of "Amendment No. 1 to L ease".

STELLAR HYDRAULICS COMPANY

e
-

By %f f’%f%z

A. E, Pearson, k.

President /

Q&,@ Té, P TR
te /T

Special Fittings & Mechanical 4ssemblies ¥ Conitrol System Components ¥ IHydraulic Units



LESSOR:

LESSEE:

LEASE

GORDON 'N. WAGNER
JOSEPH W. BASINGER

STELLAR HYDRAULICS COMPANY,
a California Corporation



Lessor:

LLessee:

Term:
vami———

OEtions:

Rental:

Address:

LEASE

GORDON N. WAGNER
11950 Susan Drive :
Granada Hills, California 913uu

JOSEPH W. BASINGER
2246 Ridgemont Drive
Hollywood, California 90046

STELLAR HYDRAULICS COMPANY
11310 Sherman Way
Sun Valley, California 91352

Five (5) Years and Two (2) Months

1 March 1967 to 30 April 1972

-One (1) Five (5) Year Renewal Option

1 May 1972 to 30 April 1977

$2,199.00 Per Month
Rental During Option Period -
$2,199.00 Per Month

11310 Sherman Way
. Sun Valley, California 91352
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LEASE

THIS LEASE made and executed in Los Angeles
County, California, as 6f the 1lst day of.March, 1967,
by and betweén GORDON N. WAGNER and JOSEPH W. BASINGER
(herein collectively called "Lessor?), and STELLAR
HYDRAULICS COMPANY, a California corporation (herein

called "Lessee").
WITNESSETH:

WHEREAS, Lessee has heretofore and it now is
leasing and occupying the demised premises hereinafter
described on an oral lease basis, and the parties hereto

desire to reduce the provisions of said lease to writing;

NOW, THEREFORE, Lessor hereby leases to Lessee
and Lessee hereby leases of and from Lessor the real property
located at 11310 Sherman Way, Sun Valley, California 91352,
together with the two one-story industrial buildings of
approximately 18,000 square feet and 5,780 square feet
located thereon, and all other improvements and appurtenances

thereto.



The demised real property and all improvements
now or hereafter placed thereon are herein called the

"demised premises".

1. TERM

(a) The five (5) year and two (2) month term of
this Lease shall commence at 12:01 A.M. on the first day
of March, 1967, and it shall terminate at 11:59 P.M. on
the thirtieth day of April, 1972. Lessee acknowledges
that it is familiar with the condition and state of re-
pair of the demised premises and that Lessee accepts pos=-
session of the demised premises as now existing.

(b) Lessee has heretofore leased and occupied the
demised premises from Lessor in accordance with the pro-
visions of an oral‘lease. Lessor and Lessee do hereby
mutually agree thafisaid prior lease and the term thereof
wasksurrendered by Lessee to Lessor, such surrender was
accepted by Lessor, and said lease and the term thereof
shall be cancelled and terminated effective as of and

from and after 12:01 A.M. March 1, 1967.

2. RENTAL
(a) Lessee shall pay to Lessor as rental for the de-

mised premises Two Thousand One Hundred Ninety-nine Dollars



($2,199.00) per month, payable monthly in advance on the
first day of each anahevery calendar month of said term,
commencing March i, 1967, in lawful money of the United
States of America.%

(b) Said rental shall be paid to Lessor at such
place or places at which Lessor in writing may from time
to time reasonably direct.

(c) In the event this Lease‘is terminated for any
reason other than\the default of Lessee, Lessor shall there-
upon repay to Lessee any unearned rent theretofore paid to

Lessor.

3. OPTION TO EXTEND TERM

(a) Provided that Lessee is not then in default
hereof, Lessor hereby grants to Lessee an option to extend
the term for a period of five (5) years from and after the
expiration of the original term hereof, upon the same
terms, covenants and conditions prescribed hereby. Such
option shall be exercised by Lessee giving to Lessor notice
of its election to exercise such option at least ninety (90)
days prior to the expiration of the initial term hereof.
Upon the giving of such notice the term of this Lease shall

thereby be extended for an additional term of five (5) years,



and the partiés hereto shall be bound by all the terms,
covenants and conditions hereof for such additional term
at said monthly rental of Two Thousand One Hundred Ninety-
nine Dollars ($2,199.00).

(b) Whenever the phrases "term of this Lease", "term
hereof", or similar phrases, are used herein, they shall

include and be construed to include all extensions hereof.

4. TAXES AND ASSESSMENTS

(a) Lessor shall pay before delinquency all taxes
and assesgments of any nature which may hereafter be
levied against the demised premisés, except as provided
in paragraph (b) hereof. |

| (b) Lessee shall pay to Lessor an amodnt equal to
the taxes on the land and all improvements thereon, ex-
clusive of any and all assessments, general or special,
subject to the provisions of paragraph (c) hereof, upon
presentation by Lessor to Lessee of a "paid" county tax
bill for an entire yéar, such amount to be prorated in ac-
cordance with the term hereof, and shall pay all lawful
personal property taxes assessed against all equipment and
personal properties placed by Lessee on the demised premises

during the term hereof.



(¢) 1In the event any assessment, general or
special, for improvements of a capital nature, such as
a street, storm drain, sewer, or other utility, is
levied or assessed against the demised premises, Lessee
shall pay to Lessor each year, prorated in accordance
with the term hereof, on presentation by Lessor to Lessee
of a "paid" county tax bill, an émount equal to one-
twentieth (1/20) of said assessment, or if said assessmerit
is payable in annual installments, an amount equal to one
such annual installment, whichever is the lesser amount.
(d) Lessee shall have the right to contest the
validity of any tax which it has paid or is required to
pay hereunder, and for that purpose shall have the right,
at its sole cost, to institute such proceeding or proceed-
ings in the name of Léssor or Lessee as Lessee may deem
necessary. Such proceedings may be commenced in the name
of Lessor, Lessee, or both. Lessor shall cooperate with
Lessee, execute such documents and perform such acts to the
extent reasonably required by Lessee to effectively con-

test the validity of such‘tax, all at Lessee's sole cost.



(b) Except as above provided, Lessor shall not be ob-
ligated to repair, maintain or alter the demised premises or
any part thereof. Lessee shall keep the demised premises,
including all improvements, equipment and plumbing, in good
condition and repair and in a good, clean and safe condition
at all times during the term of this Lease and return the same
to Lessor at any termination hereof in as good condition and
state of repair as the same are in as of the commencement of
the term hereof, except for loss or damage occasioned by rea-
sonable wear and tear or excepted perils as hereinafter defined,

(c) 1In the event that during the term hereof any altera-
tion, addition or other change to the demised premises, or any
portion thereof, is required to be made by the enactment,
amendment or repeal of any statute, ordinance, rule or regula-
tion, or by the rendering of any judicial or administrative
decision, then and in that event:

(1) If such alteration, addition or change is required solely
by reason of the manner or mode or character of Lessee's
use of the demised premises, or by reason of any altera-
tion, addition or change theretofore made to the demised
premises by Lessee, then said alteration, addition and
change shall be made and paid for by Lessee;

(ii) If said alteration, addition or change is required for
any other reason, including but not limited to a structural
defect in any building which is a part of the demised prem-
ises, or other condition relating to the demised premises
which was in existence as of the date hereof, then said
alteration, addition and change shall be made and paid

for by Lessor,

(d) Lessor, its agents and representatives, may enter upon



the demised premises at any reasonable time for the purpose of
inspecting the same, subject at all times to any restrictions
imposed by any security law, rule or regulation enacted or
promulgated by the United States of America, or any duly
authorized agent or agency thereof, or of Lessee, designed

for national security or plant protection.

8. ALTERATIONS AND TMPROVEMENTS

(a) Lessee shall not make any alterations or improve-
ments which affect thé demised premises structurally without
first obtaining Lessor's approval. All such permanent altera=-
tions and improvements shall become the property of Lessor,
subject té Lessee's.right to use same during the term hereof.

(b) All fixtures and improvements of a detachable or
temporary nature, including but not limited to lighting fix-
tures, power supply systems, and heating and air conditioning
units, exclusive ofnddcting, placed upon the demised premises
by Lessee, shall reﬁéin the property of Lessee, subject to
Lessee's right, at its option, to remove same not later than
the termination of this Lease if such termination is not the
result of a default or breach by Lessee. Lessee shall promptly
repair any damage resulting from such removal at its own cost
and expense, and to the extent that any such removal causes
the building or any portion thereof not‘to comply with the applic-

able building codes, Lessee shall perform such additional work as



shall be required AS the result of such removal to cause such
building or components thereof to comply with said codes. 1In
addition, to the extent that any such removal causes the
building or any portion thereof not to be in an operable con-
dition, Lessee shall perform such additional work as shall be
required to place saidfbuilding or component thereof in an
operable condition, except as to those fixtures and improve-
ments installed by Lessee.

(¢) Lessee may, atvits own expense, make reasonable
alterations or additional improvements which do not affect
the demised premises structurally, without any restriction,
except such restrictions as may be imposed by any applicable
law, ordinance or regulation.

(d) Notwithstanding the foregoing provisions, if Lessee
has actual knowledge of any condition reasonably requiring any
repair to the demised premises or requiring the performance of
any other act, and a delay in the performance thereof may re-
sult in material loss or damage to the demised premises, Lessee
shall have the right, at its option, to make such repairs or
perform such act promptly without first obtaining Lessor's
prior approval if otherwise required hereunder. Lessee shall,
as soon as practicable fhereafter, notify Lessor of the facts

and shall be entitled to be reimbursed promptly for all its



reasonable costs incurred in connection therewith,

9, SIGNS

Lessee may erect, place or maintain such sign or signs
on the demised premises as are usual to the type of operation

conducted by Lessee,

10, MECHANIC'S LIENS

(a) If a "mechanic's lien" ér other statutory lien is
filed against the dgmised premises arising from any work,
labor or material furnished to Lessee in connection with any
improvements made by Lessee upon the demised premises, Lessee
shall, subject to the following, promptly pay and discharge
the same.

(b) If Lessee féiis to pay and discharge the same for
a period of thirty (30) days after such lien shall have been
filed against the demised premises, Lessor shall first notify
Lessee of its intention to pay all or a portion thereof., Les-
see may then, within ten (10) days after the receipt of such
notice, notify Lessor that it believes it has a valid defense
to any such asserted ciaim or lien, that it desires to contest
the same, and shall promptly deliver to Lessor a good and suf-
ficient bond duly executed by a surety company authorized to
write such bonds in the State of California; indemnifying Les-

sor against any loss arising therefrom,
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(c) If Lessee so notifies Lessor, Lessee shall there-
upon diligently proceed to have the validity of said lien
determined by properhproceedings, legal or otherwise, and
Lessor shall not make any payment on account of any such
lien until the validity thereof has been determined by final
adjudication or action, unless it be necessary that such pay=-
ment be made to prevent a sale or forfeiture of the demised
premises or to redeem the same frdm any sale or forfeiture,

(d) 1If Lessee does not so notify Lessor, Lessor may at
its option pay all or any portion of the amount of said lien,
and pay any sum necessary to prevent a judgment or execution,
or sale or forfeiture of the demised premises, or redeem the
same from any sale or forfeiture made on account thereof,

The amounts so paid,‘ihcluding all expenses and reasonable
attorney's fees, shall be repaid to Lessor at the next rent
paying date after such payment, together with interest thereon
at the rate of seven percent (7%) per annum from the date of
payment by Lessor until repaid as aforesaid.

(e) A copy of any notice, writ, process or demand served
upon either Lessor or Lessee with respect to said "mechanic's
liens", or other statutory lien, shall promptly be forwarded
to the other party. Lessor may post upon the demised premises
at any time it may see fit, notices of non-responsibility in the

manner provided by law,
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11. PUBLIC LIABILITY INSURANCE AND INDEMNIFICATION

(a) Lessee indemnifies and holds Lessor harmless from
any injury or damage to, Lessor or its agents or employees,
and from any and all liability for injury to third persons
or damage to the property of third persons while lawfully
upon the demised premises, Ooccurring by reason of any neg-
ligent act or omission of Lessee, its agents or employees.

(b) Lessor indemnifies and holds Lessee harmless from
any injury or damage to Lessee or its agents or employees,
and from any and all liability for injury to third persons
or damage to the propérty of third persons while lawfully
upon the deﬁised premises, occurring by reason of any neg-
ligent act or omission of Lessor, its agents or employees,

(c) Lessee shall secure and maintain, at its expense,
public liability insurance in amounts not less than herein-
after specified for thé protection of Lessor and Lessee, as
their respective interests may appear:

$ 10,000.00 Property Damage

$100,000.00 For death or injury to any one person
in any one accident

$300,000.00 For death or injury to two or more
persons in any one accident

A copy of each insurance policy, or certificate thereof,

12



issued by a responsible and solvent corporation or associa-
tion authorized to issue such policy or policies under the
laws of the State of California, shall be delivered to Lessor

within a reasonable time after the same has been issued.

12, TFIRE AND EXTENDED COVERAGE TNSURANCE

(a) Lessor shall, at its expense, secure and maintain
fire and extended coverage insurance upon the demised prem-
ises. Such insurance shall be in an amount equal to the value
of the improvementé on the demised premises, shall be written
by an insurance company or association authorized to issue
such poliéies under the laws of the State of California, and
shall not be subject to cancellation upon less than ten (10)
days' written notice to Lessee, Such insurance by its terms
or by endorsement shall waive any right of subrogation of the
insurer against Lessee, its agents énd employees, for any loss
or damage resulting from fire or extended coverage perils,

(b) Lessee shall reimburse Lessor for the premium on
such insurance upon tender by Lessor of the "paid" invoice
therefor; provided, however, Lessee shall not be obligated to
reimburse Lessor for such premium in an amount greater than
that which Lessee would have had to pay for like insurance if "
Lessee had obtained such insurance through its own sources in

equally responsible insurance companies,
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(e) Notwithstanding any other provision of this
Lease, Lessee shall in no event be liable for loss of or
damage to the demised premises caused by‘fire or extended
coverage perils, the elements, earthquake, act of God,
war or any act of war, or any other cause beyond the

control of Lessee, herein called "excepted perils".

13. GOVERNMENTAL REGULATIONS

(a) Lessee shall, at its expense, comply with all
applicable laws, ordinances and regulations in its use of
the demised premises, subject to the provisions of the
article hereof entitled "Repairs and Maintenance®.

(b) Lessee shall, however, hdve the right to contest
or review by legal proceedings, or in any such other manner
as Lessee deems suitable, any such laws, ordinances and
regulations. Such proceedings‘may be commenced in the name
of Lessor, Lessee, or both. Lessor shall cooperate with
Lessee, execute such documents, and perform such acts as
may be reasonably required to effectively prosecute such

contest or review, all at Lessee's sole expense.

14, RIGHT TO ASSIGN AND SUBLET

(a) Lessee shall not assign the demised premises,

or any part thereof, or transfer, assign, hypothecate or

1y



encumber this Lease or any part hereof, or any right or in-
terest herein, without first obtaining the approval of Les-
sor in each instance. Lessor shall not unreasonably with-
hold such approval.' Lessee may sublet all or any portion of
the demised premises.

(b) Lessee, however, may, without the approval of
Lessor, assign this Lease, or any interest herein, to any
parent, affiliate, subsidiary, or successor of Lessee, whether
by merger, consolidation, or otherwise. No assignment or sub-
letting shgil in any manner release éither’party from any of
its obligations‘and duties hereunder, and Lessee, in addition,
shall be liable to Lessor as guarantor of all the obligations

of any such assignee or sublessee.

15. DESTRUCTION OF DEMISED PREMISES

Should the demised premises be destroyed or damaged in
whole or in part at any time hereafter by fire, earthquake,
act of God, or acts of the qulic enemy, Or by any other cas-
ualty, the rights and duties of the parties with respect to re-
construction, rebuilding'of repair thereof, and with respect to
the continuance or termination of this Lease shall be as follows:
(a) If the cost of reconstructing, rebuilding, or repair-
ing is less than fifty percent (50%) of the total value of all

improvements, excluding personal properties and improvements
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made by Lessee, Lessor shall reconstruct, rebuild or repair
the demised premises, exclusive of improvements made by Les-
see, without unreasénable delay, at Lessor's sole cost and
expense., During thé'period of such reconstruction, rebuild-
ing or repairing, the rental herein provided to be paid by
Lessee shall be reduced on a pro rata basis in the same pro-
portion that the area of the buildings on the demisede«premises
occupied by Lessee after such casﬁalty bears to the area of
said buildings prior to such casualty.

(b)Y If the cost of reconstructing, rebuilding, or re-
pairing is fifty percent (50%) or more of the total value of
all improvements (excluding personal properties and improve-
ments made by Lessee), either Lessee or Lessor may terminate
this Lease at any time within thirty (30) days from the date
of such casualty upon notice to the other., In the event this
Lease is not so terﬁinated, Lessor shall reconstruct, rebuild
or repair said demised premises, exclusive of improvements made
by Lessee, without unreasonable delay, at Lessor's sole cost
and expense, In this event the rentals shall be prorated dur-
ing the period of sucQ recopstructing, rebuilding or repairing
in the manner provided in subparagraph (a) above,

(c) Notwithstgnding the foregoing provisions, if in

Lessee's reasonable opinion the damages caused by any such
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casualty cannot be repaired within one hundred twenty (120)
days after the date of such casualty, and in addition such
damages make the use of said premises by Lessee impracticable,
Lessee shall have the right at its option to cancel this Lease
upon notice to Lessor within twenty (20) days from and after
the date of such casualty.

(d) Any such termination shall be deemed effective as
of the date of the casualty and eéch of the parties hereto
shall be relieved of all further obligations hereunder not
accrued before said date, except Lessee shall not be relieved
of its obligation to surrender possession of the demised prem-

ises,

16, DEFAULT

(a) All the provisions of this Lease are conditions pre-
cedent to be faithfully and fully performed and observed by
Lessee to entitle Lessee to continue its possession of the
demised premises,

(b) If Lessee defaults in the performance of any condi-
tion or covenant in this Lease (except the payment of rent) and
fails to rectify said default within fifteen (15) days after.
notice thereof is given to Lessee by Lessor, Lessor may at its
option terminate this Leasej provided, however, if such default

cannot with reasonable diligence be rectified within said fifteen
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(15) day period, then it shall be deemed rectified if Lessee
shall have commenced to rectify such default within said
fifteen (15) day period and shall diligently continue its
efforts until such default is fully rectified.

(c) However, if such default is for the failure to
pay rent, or any other sum of money due or owing by Lesseé
to Lessor under this Lease, and if such default is not rec-
tified within ten (10) days after notice thereof is given
Lessee by Lessor, Les$Sor may, at its option, terminate

this Lease.

17. COVENANITS OF SEISIN AND QUIET ENJOYMENT

(a) Lessee, its Sucéessors and assigns, shall peace-
ably and quietly hold and use the demised premises during
the term hereof witbout any litigation, trouble, molesta-
tion, eviction or‘d;sturbance by Lessor, and Lessor shall,
at its own expense, defend Lessee's right to peaceably and
quietly hold and use the demised premises during the term
hereof against all persons claiming the same.

(b) Lessor warrants that upon or prior to commencement
of the term hereof it shall be seized in fee simple of the
demised premises, squecf to matters of record; that Lessor

has full right, power and authority to make this Lease.
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(c¢c) If Lessee should be ousted from the possession or
use of the demised premises by reason of any defect in the
title of Lessor, or by reason of any encumbrances affecting
the demised premises, or by any reason not arising from its
default hereunder, Lessee shall not be required to pay any
rent under this Lease while it is so deprived of such pos-
session or use, and if Lessee is so deprived of the posses-
sion or use of the demised premises for a period of thirty
(30) days, Lessee may thereafter at its option, upon notice
to Lessor, terminate this Lease, and Lessor shall repay to

Lessee any prepaid rental theretofore paid to Lessor.

18. NOTICES
All notices, demands and consents under this Lease shall
be in writing, addressed to each party at the appropriate ad-
dress shown below, and served personally, by telegram, or by
United States registered or certified mail.
Each Party Gordon N. Wagner
Comprising Lessor: 11950 Susan Drive
Granada Hills, California 913u4
Joseph W. Basinger
2246 Ridgemont Drive
Hollywood, California 90046
Lessee: Stellar Hydraulics Company
11310 Sherman Way
Sun Valley, California 91352
Either party shall have the right from time to time to

change such address upén notice to the other.
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13. SUCCESSORS AND ASSIGNS

(a) All of the provisions of this Lease shall also ex-
tend to, bind, and inure to the benefit of, as the case may
require, each and every heir, administrator, successor and
assign of the respective parties hereto. Any reference in
this Lease to either party shall be deemed to include the
heirs, administrators, successors and assigns of each of the
parties hereto. All of the covenants and conditions of this
Lease shall be construed as covenénts funning with the land.

(b) Nothing contained in this article, however, shall
constitute nor be,cénstrued as a waiver of the necessity of
obtaining .in each instance the approval of Lessor wherever
required hereunder.

(¢) For convenience only, the parties comprising Lessor
have been referred to herein in the singular number and neuter
gender. However, all references to Lessor shall refer to and’
include each party'gomprising Lessor, both jointly and severally.

(éd) GORDON N. WAGNER owns an undivided two-thirds (2/3)
interest in the demised premises and under this Lease, and
JOSEPH W. BASINGER owns an undivided one-third (1/3) interest

in the demised premises and under this Lease. Lessee shall

not be concerned with nor liable for any dispute arising between

the individuals comprising Lessor.
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20. ASSISTANCE AND COSTS IN LAWSUITS

Should suit be instituted for collection of any rental
or other sum, payment of which is provided herein, recovery
of possession of the demised premises, or enforcement by either
party hereto of any of the terms, conditions or covenants herein
contained, or right hereunder, the prevailing party shall re-
cover from the other, in addition to any other judgment or re-
covery through said suit, such costs and reasonable attorney's

fees as 1t may have incurred in connection therewith.

21. CONDEMNATION

(a) If an area containing one-half (1/2) or more of
the total area of the improvements occupied by Lessee here=-
under shall be taken or condemned by any competent authority
for any public or quasi-public use or purpose, this Lease
shall cease and terminate on the date when said area is so
taken. Except,és provided below, all condemnation awards
shall belong to Lessor, but Lessor shall reimburse Lessee
for any prepaid rental on a daily pro rata basis.

(b) If the provisions of subparagraph (a) hereof are

inapplicable, but nevertheless an area containing more than

one-half (1/2) of the total area of the demised premises shall
be so taken or condemned, or an area containing more than one-
fourth (1/4) of the total area of the improvements occupied by

Lessee hereunder shall be so taken or condemned, Lessee shall
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22. HOLDING OVER

In the event Lessee shall hold over possession of the
demised premises upon the expiration of the term herein set
forth, with the consent, express or implied, of Lessor, such
holding shall be constfued to be a tenancy from month to
month upon the same terms, covenants and conditions as set

forth above.

23. REMEDIES
The remedies provided the parties herein shall be cum=-
ulative and in addition to any other remedies provided by

law or equity.

IN WITNESS WHEREOF, Lessor and Lessee have executed

this Lease as of the day and year first above written.

GORDON N. WAGNER

JOSEPH W. BASINGER

Lessor

STELLAR HYDRAULICS COMPANY

By

By

Lessee
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AMERICAN INDUSTRIAL REAL ESTATE A3SOCIATION S ~ R

Sianfard Ingusingi L2ass

November 6, .19_75 s muce by and

1. Parties. This Lease, dated, for relerence purposas onty

becween_Gordon N, Wagner & Josepht W. Basinger
- ang___Stellar Hydraulics Company, A California

{herein called ~“Lessar

Corparation o {hérein caled "Lessea”).
2. Premises. L&ss0r herchy leases to Lessen and Lessew lesses from Lessor for the term, at the rental, and upon all of the conditions st forth herein, tha:

. : . dnge . I
certain real property situated in the County of __.LOS .-xnc,f.les .__State of Catifornia, commonly known a3

11310 Sherman Way, Sun Valley, California 91352 )

and described 23

SEE ATTACHED

Ssid real proparty includimg the land and all improvements thereon, is herein called “the Premises™.

3. Temm,

Ten (10) years

3.1  Term, The term of this Leass shall be for .
ing on March 1, 1976 and ending on February 25, 236

uniess sooner terminated pursuInt to any provision hereof.

3.2 Deflay in Commencemaent. Notwithstanding said commencement date, if for any reason Lessar cannot dativer possession of the Premises to
ALesses on said date, Lessar shall not be subject to any lizbility therefor, nor shall such failura affect the vatidity of this Lesss or the ablizat-ons of Leswe
hereundac or extend the term hereof, but in such case Lassae shalt not be obtigstad to pay rent until possess.on of the Fremises is tand=rad (o Lajzee;
provided, however, that if Lessor shalt not have dativered possession of tha Premises within sixty {60) days frorn said commancemant date, L
Lessee’s option, by notice in writirng to Lezcr within ten {10! cuys therezfter, canc?l this Lecsa, in which ev2nt the parties shalt be dizg® 17 jed fr
obligations hereunder, | Lessee occupies the Premises pricr to s2id commencement date, such ocairmancy shs!l L2 subjact 0 atl provisions hrrea!
eccupancy shall nat advance the termination date, andg Lasses shall pay rent for suzh period at the injtiai montnly ratzs set forth balow.

. : - N Tirent
4. Rent. Lessee shall pay to Lessor as rent for the Premises Six Hundred FortY Five Thousand One Hundred v’dgﬁ;,y

(36_‘_1_5_;_1.2_(14_0_9__ ), payabla in equal monthly instaltmen:s of § 5,376.00 . inadvance, on the first day of each month of the term hersof.

the first month's rent

-
Lessee shatl pay Lessor upon the exacution hereof $ 5 ) 376.00 . as ren? foc.
hY .

Rent for any period during the term hareof which fs for 25 than on# month shall b2 a pro rats portion of the monthty instzilment. Rent sha:i b2 pavah!

. in lawful morey of the United Statas to Lessor at the address stated herein or to such siher persans or at such other places as Lessor may detignat? in

writing. .
8. Security Deposit. Leszes shall daposit with Lessor upon exacytion hereof S__}M_ #$ security for Lessea’s faithful performarce of
Lesseq’s obligations hareunder. It Lexee fails to pav rent or other charges due hereunder, or otherwirs d2fautts with resoect to any p an cf ris
Lease, Lezsur may use, apply or retain ali or any portian of said dsposit far 15e payment of any rant or other charjz in deisult or for the pr/mant of any
other sum to which Lessor may become obligared by reason of Lessee’s defautt, or to cornpensate Lessor for any loss or dimage whicn Lescar may seiiar
thereby. If L2ssor so uses or aroties atl or any portion of said d2posit, Lessee shatl within tan {13) days afier writien demand therefor dr~xit cash witn
Lessor in an amount sufficient to restora said deposit to the fult amount herainchove statad and Lessee’s failute to do o shalt ke 3 maiaris) ach =< this
Lease, Lessar shall not be required to keep said deoosit seoarate from its gineral accounts. If Lessee perforems alt of Less22's cotications Fooaengder, sad
depasit, or 30 much thersof 25 has not theretofors been applied by Lessor, shall be returned, without paymant of interest or other incrars~t ior ‘s use,
to Lessaa {or, at Lessor’s option, to the last assignee, it any, of Lessee’s interest hareunder) at the #xpiration cf the lerm hereot, and 3!z Lesses has
vacated the Premises. .

6. Use, ’ R
6.1 Use. The Premises shall be used and occupied oniy for __the manufacturing storage and distribution of
Lesasee's products and related activitieg.

8.2 Compliance with Law. Lessee shatl, at Lessee’s expensa, comply promptly with all applicable statutes, ordinances, rules, reguiations, orders a.d
requirements in effect during the tarx or any pact of the t2rm hereof reguiating the use by Lessee of tha Premises. L.esses shall not use or T2rmit tha use

the Prernisas in any manner that will t4nd to create waste or @ nuisance or, if thers shall be mcre than one t2irant &f the buailding cinidaing the

Premisex, which shall tend to disturb such other tenants. cormmencameant

6.3 Condition of Premises. Lessse hecopy accepts the Premises in their condition existing as of the date of the £33 hereof | subjec: ta att
spplicabla zoning, municipd, county and state laws, ordinances and regulations gaverning and reguiating the use of the Pramises, 3. aztgets this Laasa
subject thereto and to all matters disclosed thereby and by any exhibits artached hereto. Lewiee acknowledges that reither Lessor nor Lesuar’s sg2nt has
made any represantation or warranty as (0 tha suitadility of the Premises for the conduct of Lessee’s business.

7. Maintenance, Repairs and Alteratrons.

7.3 Lessen’s Obligations. Lesser shall during the term of this Leasa k=tp in good ordsr, condition and repair, the Pramises and svery pact t-2-eof,
structural or nonsrructural, and atl adacent sidewalks, landscaping, driveways, parking lots, fances and signs locuzzd in the areas which are adjaceut to
and included with the Premises. Lessor shatl incur no exp2nse nor have any othigstion of any kind wharscaver in canpsction with mantenance ©f tn?
Prernises, and Lessca expressly waives the benetits of any statute now or hereafter in elfect which woutd ctherwise aftord Lassee th2 right 10 make repais
at Lessor’s expensa or O terminate this Lease because of Lessor’s failure to kesp the Premises in good order, condition and repar,

7.2 Scrrender. On the la<t day of the term hereof, or on any suoner termination, Lesse# shati surrender the Pramises to Leywor in the sim=
condition 25 when received, broom clean, ordinary wvsear ani tear excepted. Less:e shall repair any damage.to the Premises accasicn>d by -3 1emevsl of
Lesses’s trzde fixtuces, furnishings and equipment purcuant to Paragraph 7.4lc!, wnich repair shall include the patching and filling of hotes and reoanr of
structural dumage,

7.3 Lsuor's Rights. If Lessee fails 0 perform Lessee’s obligations under chis Paragraph 7, Lessor may at its option Ibut shall nct b2 required fof
enter upon the Premizas, after ten {10) days’ prior whittsn natice to Lessee, and put the same in good order, cordition a. ¢ repair, anc! 1N+ cott tharsof
together with interest therson at the rate of 13% per annum shail becorme due ind payabls a3 addrt:onal rental to Lassor togetier with Lesaze’s next rental
instaliment, A

7.4 Altecations and Additions,

{2} Lesiae shall not, withaut Lewsor's prior writien concent, maks eny alterations, improvements, additions, uti' ty instaltations in 3n ar abou?
the Premises, except for nonstructural 2tterations not exceeding $1,000 in cost. As w2d :n thes Paragrash 7.4, e term “ytility 1mstaasncns © inslt
include bus ducting, powar pansts, ttuorescent fixtuns, spoca haatars, conduits and witaiy, A3 a concition to giving such consent, Lessdr muy ra & that
Lessae agree to remave any suCh Jticratiom, improvemenrs, adcitions or utiity Ic;tillat.ons at the: expeation of 1he term, and o restore 1~ 2 P w1
their prige conclition. A< 4 turihoe dit:an 1/ §iaing such cornent, Lessar may recuire Lessee to provids Lessor, at Lecsae’ssole o<t 2ad # <29 L3 hza
and comptetion bord in an smount <uual ta one and ons huif tmes the estimated cost of such improvements, 10 1nsure Lessar agyns: ary tiasl. oy for
mechanics’ and materiatmen’s hens and to insure completion of the work,

(D) Lessew shalt pay, when due, all cisims for Lator or marerials furnishad or #ll2ged to have been furnithed to or for Lesiee at or for yse in the
Premises, which claiing are or m iy be sacurad Fy any mecsinizs’ or nuateratme’s tien agmnst the Premses or 30y icierest tharein. Lasee sha'tgine Lassd?
nat less than ten {10) days’ notice puor to tihe commencement of eny work in tris Premises, and Lewor sloit have the right to post notices <!
non-responsibility in or on the Prenuses as provided by law.
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fct  Untesy Lessar ragquires their removal, at set forth in Paragraoh 7.41a1_ all alterations, improvements, adaditicns and uthity 1N$534atigny
{whethar or not such unliey insallations canstitute trade fixtures of Lesweel, which may b2 mada on the Prermises, shall beccrme the prozecry of Lavgs
and remain upon and ba surrendered with tha Premusas ot the expriauon of the term. Kowwithstanding the provisians of this Paragraoh 7 i), Lesa's
machinery and erfuipmant, other than that which s altixed ta the Premises 50 that T cannot be ramoved without material damage to the Premises, shai
remain the property of Lei.as and may be removed by Lessee subject to the provizions of Pyregraph 7.2,
8. tnsurance; Indamnity. :

8.1 lnsuring Party. As used in this Paragraph 8, the term “insuring party™ shall m=an tha party who has the obligatian to obtain the insurance
required hereunder. The insuring party in this case shall be designuted follawing the signatures of the purtics below. ¥ihether tha insuring party is tne
Lessor or the Lessae, Lessee shall; as additonal rent for the Premises, pay the cost of all insutance required hereundzr. Hf Lessor 15 the asuring party
Lessee shall, within ten {101 davs following demand by Lessar, reimburse Leusar for the cuss of the insurance so obtained,

8.2 Lishility tnsurance. Tne insuring pacty shall cbeain and ke2p in force during the term of this Leise a pot.cy of comarehanz.va £oblic hobiiity
Wgurance insuring Lessor and Lestes against any hability arising out of the ownership, use, occupancy ar maintenance of the Pramises and 2l grazs
appurtenant thereto. Such insurance shall be in an amaunt of not less than S$300,000 for injury to or death of one persan in any o-3 3ccicant o-
accurenca and in an amount of not less than $500.000 for injury to or death of more than one parson in any one accident or occurznze. S.ch in
shail further insure Lessor and Lessae against hiability for property damage of at least $53.000. The himits of said insurance shall not, hovoever, i
Habitity of Lessee hereunder. In the event that the Premises constitute a pat of a larger preparty said insurance shall have a Lessor’s Protesiva Liahil: !y
endorsernent attached thereto. If the insuring party shail fail to procure and maintain saud surance the other party may bul xha-l not be required to,
procure and maintain the sama, but at the expensa of Lessee. B s

8.3 Property lnsurance. The insuring party shall ohtain and keep in force during the term of this Lease a pelicy or policies of insurmce covering
loss or damage to the Premises, in the amount of tha fuil repiacemant value tharzof, against all perils included within the classification oi fre, extargeg
coverage, vandahisen, malicious mischief, spuciaf extended perds {all risk} and sprinkler leakage. Said insurance shall provide for payment of loss
thereunder to Lessor 0 to the hold«r of a first mortgage or deed of trust on the Premises. The insuring party shall, in addition, obtain and <2ep in farce
during the term of this Lease a policy of rentol incema insurance covering a period of six months, with loss payabla to Lessor. If the insur«ig party shall

'Jxl to mantnn said insurance the ollier party may, but sh-ll no, z2quired to, procure and maintain the same, but at tre expense of
?’f or addition hereto see following item 1 2T herein.

8.4 Insurance Policies. Insurance required hereundsr shall be in companies rated AAA or better in “"Best’s Insurance Guide’. The insuring garty
shall deliver to the other party copies of policies of such insurance or certificates evidencing the existence and amounts of such insura-ce with Iass
payable clauses satisfactory to Lessor. No such policy shall be cancellable or subject to reduction of coverage or other madification e<=ept 2itar ten (0]
days’ prior written notice to Lessor. |f Lessez is the insuring party Lewes shall, within ten (1Q) days prior to the expiration of such paizies, furnish
Lessor with renewats ar ““bincers’”” thereof, or Lessor may order such insurance and chaegs the cost thereof to Lessee, which 2mount shalt 22 payabia by
Lesses upan demand. Lessee shall not do or permit to be done anything which shall invalidate the insurance puolicies refarred to in Parzgraph 3.3, tf Lessoe
does or permits to be done anything which shall increasa the cost of the insurance policies referred to in Paragraph 8.3, then Lessee shzit tarthwith vpon
Lessor’s damand reimburse Lessor for any additional premiums attributable to any act or omussion or operation of Lesses causing such increase in tha cost
of insurance. If Leisor is the insuring party, and it the insurance policies maintained hereunder caver other improvements in addition to e Prermises,
Lessor shall deliver to Lessee a written statement setting forth the amount of any such insurance cost increase and showing in reasonabie datail tre
manner in which it has been computed.

8.5 Waiver of Subrogation. Lessee and Lessor each hereby waive any and all rights of recavery against the other, or against the officers, employeas,
agents and representatives of the other, for loss of or damage 1o such miving party Or its property or the property of othzrs under its control v r2
extent that such loss or damasge i3 insursd 33ainst under any insurance oolicy in force at the time of such loss or damage. The insuring party shell, uoan
obtaining the policies of insurance required hereunder, give notice to the insurance carrier oF carriers that the foregoing mutual waiver of subrogation is
contained in this Lease.

8.6 Indemnity. Lesses shall indemnify and hold harmiess Lessor from and aga-nst any and ell “claims ansmg from Lessen's use cf the Premises, or
from the conduct of Lessee’s business or from any activity, work or things done, permitted or sutlared by Lesses in or about the Premises or elsewhere
a0d shall further indemnify and hold harmiess Lessor from end against any and all claims arising from any breach or dz2fauit in the performance of any
obligation on Lessee’s part to be performed under the terms of this Lesse, or arising from any negligence of the Lessee, or any of Lesize's ag2nes,
contractors, or employees, and from and against aft costs, attarney’s fees, expanses and Rabilties incurred in the dafense of any such claim 2r any action
or proceeding brought thereon; and in case any- action or proceeding be brought acainst Lessor by reason of any such claim, Lesses upen notica from
Lessor shall dafend the same at Lessee’s expenss by counsel SURNRERIXEIESH L essee, s 3 material part of .the consideration to Lessor, Rareby
wssucnes all risk of damage 1o property or injury to persony, in, upon or about the Premises arising from any cause and Lessee hereby waives all ¢laims in
respect thersof against Lessor.

8.7 Exemption of Lessor from Liability. Lessee hereby ageees that Lessor shail not be liable for injury to Lessee's business or any Icss of incoms
tharefrom or for damage to the goods, wares, merchandise or other property of Lessee, Lessee’s employees, invitees, customers, or any oth2r person in of
sbout the Premises, nor shall Lessor be liable for injury 1o the person of Lewsez, Lessee’s empioyees, agents or contractors, whethear such damaga or injuey -
s caused by or resufts from fire, steam, electricity, gas, water or rain, or from the breakasge, leakage, obstruction or ather dafects of pizes, sorinxiery,
wires, applicances, plumbing, air condmomng or lighting fixtures, or hom any other cause, whather the said damage or injury resulzs from conditions
acising upon the Premis#s or upon other portions of the bu-ld-ng af which the Premises zre a part, or from other sources or places, angd regargi2ss of
whather the cause of such damage or injury or the means of repairing the same is inaccessible to Lessea. Lessar shail not be liable for any ﬁemagﬁ arising
from any act ar neglect of any other tenant, if any, of the building in which ths Premises are located.

8. Damage ar Dustruction.

9.1 Partial Damage—~insured. Subject to the provisions of Pacragraph 9 4, if the Premises are damaged and such damage was caused by a casualty
covered undar an insurance policy reguired 1o be maintained pursuant to Paragraoh 8.3, Lessor shall at Lessor's expense repair such damage as scan as
reasonably possible and this Lease shall continue in full force and effect. Notwithstanding the above, if the Lesses is tha insuring parzy, and if the
Isurance proceeds received by Lessor are not sufficient to elfect such repair, Lessor shalf give notice to Lessae of the armount required in acaition o the
insurance proceads to effect such repair. Lesses niay, at Less2e’s option, conizute the reguired amount, but upon failure to do so witnin thewy 130) days
following such notice, Leisor’s sole remady shall ba, at Lessar’s option and with no liatxlity to Lessee, to cancel and termingt2 this I2ase. 17 Lessea shall
contribute such amount to Lessar within said thirty {20) day period, Lessor shall make such repairs as saon as reasanably possiblz and ths lease shafl
continug in full force and effect. Lesse2 shall in no evant have any right to reimbursement for any such amount so contributad.

© 9.2 Partial Damage—Uninsured. Subject to tha pravisions of Paragraph 9.4, if at any time during the term hereotf the Premises are damaged. except
by a negligent or willful act of Lessee, and such damage was caused by a casualty not covered under an insurance policy required to be maint3:red
pursusant to Paragraph 8.3, Lessar may at Lessor's ogtion either {i} repair such damaga as soon as reasonably possibia at Lessor’s expanse, in which ew ent
this Lease shall continuz in full force and elfact, or (i} give written notice to Lessee within thirty {30} days aftar the dite cf the cscur-ance of cuzh
domage of Lessor’s intention to cancel and terminate this Lease as of the dare of the accurrence of such damage. In the event Lessor elects to give such
notice of Lessor’s intentian to cancel and terminate this Lasse, Lessee shall have tha right within ten (10} days after the receipt of such ratice 12 give
written notice to Lessar of Lessee’s intention to repair such damage at Lesses's expense, without reimbursement from Lessor, in which event this Leass
shall continue in full force and effect, and Lessee shall proceed to make such repairs as socn as reasonably possible. If Lessee does not give such notice
within such 10-day peciod this Leass shall be cancelled and terminated as of the date of the octurrence of such damage. -

9.3 Total Destruction. If at any time during the term hereof the Prennses are totally destroyed from any couse whether or not corered by the
nsurance required 1o b2 maintained pirsuant to Paragranh 8.3 (including any tatat destruction required by any authonzcd public duthorizy) this Leasa
shall sutomatically terminate as of the date of such tatal destruction,

9.4 Damage Near End of Term. if the Premises are gartially destroyed or damaned during the tast six manths of the term of this Lease, Lessor may
#t Lessor’s aption cancel and terminate this Leass a2s of the date of occurrence of such damage by giving written notice 1o Lesses of Lessor’'s election to

_ doso within 30 days after the date of occurrence of such damage.

9.5 Abatement of Rent; Lessen’s Remedies.

{a) if the Premises are partially destroyad or damaged and Lessor or Lessee repairs or restores them pursuant to the provisians of this Anticle,
the rent payable under Paragraph 4 for the period during which such damage, repair or restoration continues shall be abated in proportion 1@ the dagres
to which Lessea’s use of the Pramises is impaired; provided, however, that the aggregate amount of abatement hereunder shall not exczed the wtal of rant
payable under Paragraph 4 for a pariod ef six months. Except for abatement of rent, if any, Lessae shall have no claim against Lessor for any damage
suffered by reason of any such damage, dastruction, repawr or restoration,

{b) tf Lessor shall be obligated to repair or restore the Premises under the provisions of this Paragraph 9 2nd shall not commerce such repair
or restaration within 90 days after such obligation shall accrue, Lesses may at Lessee’s option cancel and terminate this Lease by §Gving Lassor wriien
notice of Lesses’s election tn do 30 at any ume prior to the commancement of such repair or restoration, fn such event this Leass shall termmirate as of the
date of such notice. Aay abatemant in rent shall be compuied as provided in Paragraph 9.5(al.

$.6 Termination—~Advance Paymants. Upon termination of this Lesse pursuant to this Paragraph 9, an equitable sdjustment shail be que
concerning advance rent and any advance payments made by Lessee to Lessor, Lessor shall, in addition, raturn 1o Lesiee 50 much of Lessee’s security
depotit 23 has not theretofore been applied by Lessor.

10. Real Proparty Taxes.

10.1  Payment of Taxes. Lessee shall pay all real property taxes applicable to the Premises during the teret of this Leasa. All such payments shall bc
made at last ten { 10} days prior to the delinquancy date ol such payment. Lessee shall promptly furnish Lessor with satisfactory evicenze s~ 31 such (3 <es
have be=n paid. If any such taxes paid by Leusa? shall cover any period of tume prior to or after the expira.on of the term hersof, Lewes's snare ol s b
taxes shall be equitably prorated to cover only tne period of time within the t3x fiscal year during which this Lease shull be in eflect, amd Lessar s M
reimburse Lesses to the extent required. [f Lewses shall fal to pay any such tanes, Lessor shall have the right to pay the same, in wiich ca# Lesses snal
repay such amount 1o Lessor with Lessae’s next rent insteilment together with interest at the rata of 10, per annum

10.2 Dsfinition of "Real Property™ Tax. As used herein, the tarin “real proparty tax’ shall includy any form of assessmant, license fees. commerzist
rental tax, levy, penatty, or tux {other than inharttance or estate taxes), impused by any authorfity having the direct or ind.ract pcwer to T3v, includ "3
#ny city, county, state or federal government, or any school, ayricultural, lighting, drainage or other improvement district thereof, as 15 nost any tegat of
equitable interest nf Lessur in the Premuses or in the real propecty of which the Prequses are a purt, as 3gainst Lessr’s rnght o rent or cther incame
therefrom, or a3 2gainst Lewsor's businass of leasirg tne Piemisas.

10.3  Joint Assessovant. |f the Premises are not separately assased, Lessee’s hatnlity shall be an equitable proportion of the real prop=rty taxes far
#t of tha lend and improvements includzd within the tax parcel asswssed, such proporton tw be d=tarminad by Lessor from the re<pectieg vaiusteM
astigned in the assessoc’s work sheets or such other information as may be reasonabiy avadable. Lessor’s reasonable deterrmination theeaof, in gacxt (2:30.
shall be conclusive.



104 Personal Property Taxes. Lessse shall pay prior ta delinquency all taxes assessed zgainst and levied upon trade fixtures, furnishings,
squipment and all other per-anul prooeriy of Lesses contained in the Premises or elsewhere. When possible, Lesses shall cause said trade fixtyres,
furnishings, equipment and all other persanal property 1o be asse<sed and billed separately from the real property ol Lessor.

11, Utilities,
Lessee shall pay for all water, gas, heat, light, power, telephune and other utilities and services supplied to the Premises, together with any taxes

thereon. If any such services are mat separately metered to Lessee, Lessee shall pay a reascaable proportion to be determined by Lessor of atl chargig
jointly metered with other premises.
12 Amsignment and Subletting. - - .

12.1  Laessor's Consent Required. Lessee shall not voluntarily or by operation of taw assign, transfer, mortyage, sublet, or otherwise transfer or
sncumber all or any part of Lesset’s interest in this Lease or in the Premises, without Lessor's prior written consent, which Lessor shall not unrezsonatily
withhold. Any attempted assignment, transfer, mortgage, encumbrance or subletting without consent sha void, and shall coastitute a breach of
this Lease, R . . .

122 MNo Raelease of Lessee. Regardiess of Lessor's consent, no subletting or assignment shall relesse Lessee of Lessee’s obligatfon or alter the
primary lisbility of Lessee to pay the rent and to pertorm all other obligations to be performed by Lesses hereunder. The acceptance of rent by Les:or
from any other person shall not be deemed to be a waiver by Lessor of any provision hereof. Consent to one assignment or subletting shall not be deemed

consent 1o any subsequent assignment or subletting. . oL f . :
123 Artormey’s Feex. In the event that Lessor shall consent to a sublease or assignment under Paragraph 12.1, Lessee shall pay Lessor’s reasonable
attorneys’ fees not to exceed $100 incurred in connection with gwing such consent. - .

13. Defaults; Remedies,

13.1  Defaults. The occurrence of any one or mare of the following events shall constitute a material defsult and breach of this Lease by Lessze:

{a) The vacating or abandonment of the Premises by Lessee.

{b) The failure by Lessee 1o make any payment of rent or any other payment required to be made by Lessee hereunder, as and when due,
where such failure shall continue for a period of three days after written notice thereof from Lessor to Lessee,

{c) The failure by Lessee to observe or perform any of the covenants, conditions or provisions of this Lease to be observed or performed by
Lessee, other than described i paragraph (b} abiave, where such failure shall continue for a period of 30 days after written notize hereaf from Lessor to
Lessee; provided, however, that if the nature of Lessse's default is such that more thass 30 days are reasonably required for its cure, than Lessee shall not
be deemed 10 be in default if Lessee commenced such cure within said 30-day period and thereafter diligently prosecutes such cure to complction,

(d) (i) The making by Lessee of any general assignment, or ganeral arrangernent for the benefit of credirors; (i) the filing by ot against Lessee
of & petition to have Lessee adjudged a bankrupt or a petition for reorganization or arrangement under any law relating to bankruptey (unless, in the case
of & petition fited against Lestee, the same is dismissed within 60 days); (iii) the appointmant of 8 trustee or receiver 1o take passession of subsisniiatly il
of Lessee’s assers [ocated at the Premises or of {essee’s interest in this Lease, where possession is not restored to Lessee within 20 days; or fiv) the
sttachment, execution or other judicial seizure of substantially all of Lessee’s assets ocated at the Premises or of Lessee’s interest in this Lease, where
such seizure is not discharged within 30 days.

13.2 Remadies. In the event of any such material delsult or breach by Lessee, Lessor may at any time thereafter, with or without notice or
demand and without limiting Lessor in the exercise of any right or remady which Lessar may have by reason of such default or breach:

{3) Terminate Lessee’s right to possession of the Premises by sny lawful means, in which case this Lease shall terminate and Lessee shall
knmedistefy surrender pomession of the Premises to Lessor. [n such event Lessor shatf be entitled to recover from Lessee all damages incurred by Lessar
by reaton of Lessee’s default including, but not limited to, the cost of recovering passession of the Premises: expenses of reletting, including necessary
renovation and alteration of the Premises, reasonable attorney’s fees, and any real estate commission actually paid; the worth at the time of award by the
court having jurisdiction thereof of the amount by which the unpaid rent for the balance of the term after the time of such award exceeds the amount of
such rental foss for the same period that Lessee proves could be reasonably avoided; that portion of the leasing commission paid by Lessor pursuant 1o
Paragraph 15 applicable to the unrexpired term of this Lease. Unpaid instaliments of rent oc other sums shall bear interest from the date clue at the rate of
10% per annum._ [n the event Lestee shall have abandoned the Premises, Lessor shail have the option of (i) retaking possession of the Premises and
racovering from Lessee the amount specilied in this Paragraph 13.2(al, or (ii) proceeding under Paragraph 13.2(b). o

(b)  Maintain Lessee’s right to possession in which case this Lease shall continue in effect whether or not Lessee shall have abandoned the
Premises. In such-event Lessar shall be entitled to enforce all of Lessoc’s rights and rernedies under this Lease, including the right to recover the rent as it
bascomes due hereunder, . o :

e} Pursue sny other remedy now or hereafter available to Lessor under the taws or judicial decisions of the State of California.

133 Default by Lessor. Lessor sh3ll nos be in default unless Lessor fails to perform obligations required of Lessor within a reasonabte time, but in
no event later than thirty (30) days after wiritten notice by Lessee to Lessor and 10 the holder of any first mortgage or de2d of trust covering the Premises
whose name and sddress shall have theretofore been furnished to Lessee in writing, speci{ying wherein Lessor has failed to perform such obligations;
provided, however, that if the nature of Lessor’s obtigation is such that more than thirty (30) days sre required for performance then Lessor shall not be
n default it Lessor commences performance within sich 30-day period and thereafter diligently prosecutes the same to completion,

134 Late Charges Lessee hereby acknowsledges that late payment by Lessee 1o Lessor of rent and other sums due hereunder will cause Lessor to
incur costs not contemplated by this Lease, the exact amount of which will be extremety difficult 1o ascertain, Such costs include, but are not limited to,
.processing and accounting charges, and late charges which may be imposed on Lessor by the terms of any mortgage or trust deed covering the Premises.
Accordingfy, tf any installmant of rent or any other sum duz from Lessee shall not be received by Lessor or Lessar’s desigaee within ten (10) days alter
such smaunt shall be due, Lessee shall pay to Lessor a late charge equal to 10% of such overdue amount. The parties hereby agree that such late charg?
represents s fair and reasonable estimate of the costs Lessor will incur by reason of lats payment by Lessee. Acceptance of such tate charge by Lessor shall
in no event constitute 3 waiver of Lessee’s default with respect to such overdue amoent, nor prevent Lessor from exercising any of the other rights and
remedies granted hereunder.

14. Condemnation. If the Premises or ariy portion thereof are taken under the power of eminent domain, or sold under the threat of the exercise of said
power (all of which are herein called “condemnation’), this Lease shall terminate as o the part 30 taken as of the date the condemring authority takes
title or possession, whichever first occurs. [f more than t0% of the floor area of the imgprovements on the premises, or more than 25% of the land area of
the Premises which is ot occupied by any improvements, is taken by condzmnatiosn, Lessze may, st Lessee’s option, to be exs2rised in wuriting only
within ten (10) days alter Lessor shall have given Lessee written notice of such taking (or in the absence ol such noticz, within ten (10) days after the
condemning authority shall have taken possession) terminate this Lease as of the date the condemning authority takes such possassion. If Lessee does nat
terminate this Lease in gccordance with the foregoing, this Lease shall remain in full 2orce and effect as to the portion of the Premiszs remaining, except
that the rent shall be reduced in the proportion that the [foor area taken bears to the ttal floor area o the building situated on the Premises. Any award
for the taking of all or any part of the Premises under the power of eminent domain or any payment made under threat of the exercise of such power
shall be the property of Lessar, whether such award shall ba made as compensation for gimminution in value of rhe leasehold or for the taking of the fee. or
#s severance damages; provided, however, that Lessee shall be entitled to any award for toss of or damage ta Lessee’s trade fixtures and removable persanal
property, In the event that this Lease is not terminated hy reasan of such condemnaztion, Lessor shall, to the extent of severance damages recewed oy
Lessor in connection with such condemnation, repair any damage to tha Premises causad by such condemnation except to the extent that Lessee has been
reimbursed therefor by the condemning authority, Less=e shatl pay any amauns in excess of such severance damages required to complete such repair.

15. Broker's Fee. Upon execution of this Lease by both parties, Lessor shall pay to None . .2
ficensed regl estate broker, a fee of S____I\_I_?_Ilcf_______ for brokerage services hevetofore rendered. Lessor further agrees that if Lessee exercises

any option granted herein or any option substantially similar thereto, either to exvend the term of this Lease, to renew this Lease, to purchase sq-d
Premises or any part thereof and/or any adjacent property which Lessor may own ar e which Lessor has an interest, or any other option granted herein,
or if raid broker is the procuring cause of any othar fease or sale entered into between the parties pertaining to the Premises and/or any adjacent property
in which Lessor has an tnterest, then as 1o any ol said transactions, Lessar shall pay said broker a fee in accordance with the schedule of said brokzr in
effect at the time of executinn of this Lease. Lessor agrees to pay s2id lee not only om behalf of Lessor but also on behalf of any person, corporation,
#ssociation, or ather entity having an ownership interest in said real property or amwy part thereof, when such fee is due hereundsr. Any transferee ol
Lassor's interest in this Lease, by accepting an assignment of such interest, shall be d==med to have assumed Lessor’s obligation under this Paragraph 15
Said broker shall be a third party beneficiary of the provisions of this Paragraph,

16. General Provisions,

16.1  Estoppel Certificate.

{a)  Lessee shall at any time upon not less than ten (101 days' priar writren aotice from Les 7r execute, scknowledy? and deliver to Lessor a
staternent in writing (i) cort.fying that this Lease is unmodified and in full farce s3nd effect (or, if modified, stating the nature of such maddicatign and
eertifying that this Lease, as so madilied, is in full force and elfect) and the date 1o wich the rent and other charges are paid in advance, «f any, and (ul
acknowledging that there are not, to Lexee’s knowledgs, any uncured defaults on T2 pact ol Lessor hereunder, or specifying such defaults if any are
claimed. Any such statement may be conclusively relied upon by any prozpective purchaser or encumbrancer ol the Premises,

(b)  Lessee’s falure 10 deliver such statement within such time shatl be conciuswve upon Lessee (il that this Lease is in full force and effect.
without modification excapt a: may be iepiesented by Lessor, (i) that there are no uncuved defeults in Lessor's performance, and Liil thar not more thaa
one month's rent has been pad 1n advance.

{c) If Lessor desires to finance or refinance the Premises, or any part theveof, Lessee hereby agrees to deliver to any lender designated tiv
Lessor such financial statements of Lesiee as may be reasonably required by such kender. Such statements shail include the past three years’ finaacuil
salements of Lessee. Afl such financial statements shall be received by Lessor in eontidance and shall be used only for the purposes herein set forth.

16.2 Lessor's Lislulity, Tha terrn “Lessor™ as used herein shall mean onty the ewnver or owners 3 the time in question of the fee title or a lesy=e’
tnterest in 8 ground lrate ol the Piemites 2nd evcent as es pressly provirled in Parsor i 15, in the event of any tracsler ol such ttle or intarest, Lesor
herein named (anr in ca< of any subenuent translers the then granter| shall be reliewd trom and alter the date of such transter ol &l habality as resi=ot
Lessar's obligations theiealter 1o be perlormed, proveded thut any lunds in the hands of Lezsor or the then grantor at the tme of such transier, in v
Lessee has an interest, shall be delivered 10 the grantry. The obligations contiined i this Lease ta be performed by Lessor shall, subject as aloresad, be

. binding on Lessor's succassois and asugns, only during their raspactive perniods of ownexship,

163  Saverability. The invalidity of any prove.ion ol this Lease as determweed by a court of competent juradiction, shall in no way alfect the

validity of any other piovisian hereof,




—

164 inteiest on Past-due Obligations. E xcept as exoiessly heiein provided. any amount due to Letsor not paid when due shall brar interesz at 10N
per ennum fiom the date due. Puymen| of such inteiect shall not excuse or cure any delault by Lessee undor thrs Leasa,

165 Tima of Exence. Time is uf the vssence,

16.6 Captions. Article and paisgraph captions are not a part heicof.

16.7 Incorpoiation of Prior Agieements; Amendments. This Lease contains all agreements of the paities with 1espect to any matter mentioned
herein. No prior agieement or undersisnding peitaining 10 any such matier shell be ellec(wc This Lesse may bie mogified in wiiting only, signed by Ihe
parties in interect at the time of the modificaiion,

168 Notices. Any notice requued or peimisted lo be given hereunder shall be in wmmg and may be served personaily or by regiz’: mual,
addressed to Lessor and Lessee respectively at the sddrerses set forth after their signaiuies at the end of this Ledse,

16.9 Waivers. No waiver by Lewsor of any piovision hereof shall be deemed » waiver of any other piovision hereaf or of any subseguent bi zach by
Lesses of the same Or any other provrsion. Lessor's corrent to or appioval of any act shall not be deeniad lo render unnecessary the obtaning of Lesser's
consent 10 or approval of any subsequent act by Lessee. The acceptance of rent hereunder by Lessor shall not be a wawer of 2ny preceding brzach by
Lessee of any provision hereof, other than the failure of Lessee to pay the particular rent 5o sccepnted, regardless of Lessor’s knowledge of such - eceding
breach at the tiene of acceptance of such rent,

16.10 Recording. Lessee shall not 1ecord this Lease without Lessor's priar written consent, and such recordalion shall, at the crmon of Lessor,
constitute a non-curable default of Lesste hereunder. Either party shall, upon request of the other, execute, uknowledqe And deliver to th.e other & “short
form'" memorandun of this Leaze for 1ecoiding purposes. o

16.11  Molding Over, I Lessee remains in possession of the Precuses or any part thereof after the upcnuon of the u-rm hereof without (l‘e expiess
written consent pf Lessor, such octupancy shall be a tenancy from month to month at a rental in the amount of the Jast mon(‘xlv r:n(*l plus all other
charges payable hertunder and upon all the terms hereof applicable to a month-to-month tenancy.

16.12 Cumulative Remedies. No remedy or election hereunder shall be deerned exclusive but shall, wherever possible, be cumulative with 2il other
remedies at law or in equity.

16,13 Covenants and Conditions, Each provision of this Lease performable by Lessee shall be deerned both a covenant and a condition.

16,14 Binding Effect; Choice of Law. Subject to any provisions hereof restricting assignment or subletting by Lesee and subject to the provisions
of Paragraph 16.2, this Lease shall bind the parties, their personal representatives, successors and assigns. This Leas2 shall be governed by the laws of the
State of California, -

16.15 Subardination.

{a} This Lease, at Lessor's option, shall be subordinate to any ground lease, martgage, deed of trust, or any other hypothecation for security
now or hereafter placed upon the real property of whizh the Premises are a part and t0 any and all advances made on the security thareaf z-d to all
renewals, modifications, consolidations, repiacements and extensions thereof. Notwithstanding such subordination, Lessee’s right to quiet possessian of
the Premises shall not be disturbed if Lessee is not in default and so long as Lessee shall pay the rent and observe and pertorm ail of the provisiors of thus
Lesse, unless this Lease is otherwise teiminated pursuant to its terms. If any morigajee, trustee or ground lessar shail elect to have this Lease prizr to the
ten of its mortgage, deed of trust ar ground lease, and shall give written notice theresf to Lessee, this Lease sha!l be deemed prior ta such morigays, deed
of trust, or ground lease, whether this Lease is dated prior or subsequent to the date of said mortgage, deed of trust or ground lease or the date of
recording thereof,

{b}  Lessee sgrees to execute any documents required to effectuate such subordination or to make this Lease prioc to the lien of any morgage.
deed of trust or ground lease, as the case may be, and fanlmg to do so within t#n (13} days after written demand, does hereby make, constitute and
irravocably eppoint Lessor as Lessee’s attorney in fact and in Lessee’s name, place and ne:d to do sa.

16.16 Anomey s Fees. If either party or the broker named herein brings an acuon 10 enforce the terms hereof or declare rights hereurcer, the
prevailing party in any such aztion, on trial or appeal, shall be entitled to his reasonable attorney’s fees 1o be paid by the losing party as fixed by the
court, The provisions of this paragraph shall inure to the benefit of the broker named herein who seeks to enforce a right hereunder.,

16.17 Lessor's Access. Lessor and Lessor’s agents shall have the right to enter the Premises at reasonable times for tne purpose of inspezting the
sama, showing the same to prospactive purchasers, or lenders, and making such. alterations, repairs, improvements or 2dditions to the Premises r to the
building of which they asre a part as Lessor may deem necessary or desiraolt. Lessor may at any time place on or about the Premises any oidinasy "For
Safe” signs and Lessor may at any time during the last 120 days of the term hereof place on or about the Premises any ordinary “For Lease™ signs_all
without rebate of rent or lisbility to Lessee.

16.18 Signs and Auctions. Lesses shall not place sny sign upon the Premises or conduct any suction thergon without Lessor’s prior wniiten
consent,

16.19  Merger, The voluntary or other surrender of this Lease by Lessee, or a mutual cancellation thereof, shall not werk a merger, and shall, at the
option of Lessor, terminate all or any existing subtenancies or may, at the option of .Lessor, operate a5 an assignment to Lesscr of any or sll of sudy
subtenancies.

16.20 Corparate Authority. If Lesses is a corporatian, each individual executing this Lease on behalf of s3id corporation represents and warrants
that he is duly authorized to execute and deliver this Lease on behslf of said corporation, in accordance with a duly 2dopted resolution of the Ssard of
Directors of said corporation or in accordance with the Sylaws of said corporation, and that this Lease is binding upon said corporation in 2asc>rdance
with its terms, If Lessee is a corporation Lessee shall, within thirty (30} days after execution of this Lease, deliver to Lessor a certified cSpy of a
resofution of the Board of Directors of sid corporation authorizing or ratifying the execution of this Lease.

8.3 (Continued) Lessor & Lessee shall agree in writing each year as to the insurzble
value of the premises leased herein.

17.0 Occupancy by Lessee: Should premises be ready for occupancy prlor or subse-
quent to March 1, 1976, Lessee shall take possession of premises within one week aiter
being advised by Lessor of Lessor's receipt of said Notice of Completlon and the rent
shall commence upon the first day of said possession. Should possession take place
prior to the first day of a month or after the first day of a month then rent shall be
prorated on a daily basis to the first day of the next month thereafter and Lessee shall
pay Lessor upon said possession said prorata rent together with the next month's rext.

The parties hereto have executed this Lease st the place and on the dates specified immediately adjacent to their respective signatures.
tf this Leasa has been filied In it has boen prepared for submission 10 your sttorney for his apgroval. NG representstion or

. recommandation is made by the rest estate broker or its agents or smployess as to the legal sutficiency, legal effect, or tax
comequences of this Leose or the transaction sslating thereto,

Exscuted st 106 Angeles, California

\
on____November 6, 1975 ,_3 AN
. 1
Address N By . CDLF.L[ \&) %{‘kﬂL‘A\z\ [
() “LESSOR"
€ dat El Monte, California s_tg_uax_ﬁygramics Company

on November 6, 1975 ) A 8y ULQJ\&..,\\

_William Falstrom /u:e Presicent
./ ~_,

nyder Secretary Treasure:

Address 11310 Sherman Way By

) "LESSEE"

Sun Valley, California 91352

For these forma write the Amarican [ndustrial Reat Estate Association, 5670 Wilshure Boulevard, Los Angeles, California 30036 Form 221n 272
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"Attachment to Standard Industrial Lease by and between Gordon Wagner &
Joseph W. Basinger, Lessor and Stellar Hydraulics, Lessee, dated 11/6/75

4

That portion of the east 100 feet of the west half of lot 62 of‘iénkef/shim Ranch
Land and Water Company's subdivision of the east 12,000 acres of the south
half of the Ranch X Mission of San Fernando, in the city of Los Aﬁgeles ,
county of Los Angeles, State of California as per map recorded in Book 31,
Pages 39 seq. of miscellaneous records in the office of the City Recorder of
said county line northerly of a line, extending south 89 degrees 4 feet 25 inches
east from a point in the centerline of Tujunga Avenue, 50 feet wide distant
north zero degrees 00 feet 30 inches west 406.44 feet from the intersection of
said centerline of the westerly prolongation of the southerly line of said lot 62.

Except therefrom the southerly 30 feet thereof.

AN






ASSIGNMENT OF LEASE

STELLAR HYDRAULICS COMPANY, now a division of
CANOGA INDUSTRIES, a Nevada corporation ("Lessee"), does
hereby assign, transfer and set over unto CANOGA LANDING
GEAR, INC., a California corporation which is a wholly
owned subsidiary of Lessee, all right, title and interest
of Lessee in and to the lease described in Schedule A
attached hereto and incorporated herein by reference (the
"Lease") (including, without limitation, all rights and
options, if any, that may be exercised by the Lessee there-
under), all leasehold improvements on the premises described
therein, and all deposits, credits and prepaid rent made by
the Lessee thereunder.

CANOGA LANDING GEAR, INC. hereby agrees to perform
all obligations under the Lease on the part of the Lessee
to be performed on or after the date thereof.

Dated: July , 1978
CANOGA INDUSTRIES

By Jééomuﬂwg&/

Howard W. Hill, Rresident
W‘ﬁ/‘\

ACCEPTED AND AGREED

CANOGA LANDING GEAR, INC.

By (Ve J V) Mokt

T

CONSENT

The undersigned Lessor of the Lease hereby consent
to the foregoing Assignment.

ﬁn@m V) ()@ oo~
, Lesiék

W



SCHEDULE A

Lease dated November 6, 1975 by and between
GORDON N. WAGNER & JOSEPH W. BASSINGER and STELLAR
HYDRAULICS COMPANY covering the premises commonly known

as 11310 Sherman Way, Sun Valley, California 91352.






"FLIGHT
ACCESSORY
SERVICES

A member of the
Inchcape Group of
; Companies. 7 August 1985

MAWJB /7854

Mr. Gordon Wagner
104 Via Orvieto
Newport Beach CA 92660

Dear Mr. Wagner:

This Tetter is to confirm our conversation regarding Flight
Accessory Services' leasing of your three (3) buildings
located at 11310 Sherman Way, Sun Valley, California. We
have agreed to lease these buildings for $.40 per square

foot per month for an additional 12 months beyond the current
lease, thereby extending our lease to February 1987, with

a six-month cancellation notification period by either

party. This lease extension also carries options for two

(2) additional nine (9) month extensions.

In accordance with the above, at the start of this extension
period, we will deposit with you the additional amount of
$25,368.00 which represents the difference between $18,060.
and $5,376. per month for two (2) months.

I hope you will find this to be satisfactory.

Best regards
L ¢

Michael A. Wray _
Vice Presidént Finance

/3b -
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11310 Sherman Wav e Sun Valley CA 91352 o 1213) 875-2930 e Telex 69-8154 FAS SNVY
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August 15, 1985

¥r. dichael Wray

Vice President Finance
Flight Accessory Services
11310 Sherman Way

Sun Valley, California 91352

Dear Kike:
Your letter concerning the extension of the lease

. of the three buildings at 11310 Sherman Way, Sun Valley,

California, was appraciated. However, may I call your
attention to several details which I believe should be
added. ‘

l. We have agreed on a twelve month extension, all terms
and conditions are to be the same. The lease begins on
February 28, 1986 and ends February 28, 1987. Rental
will be 40¢ per square foot per month, or $18,000.00 per
month.

2. Should you desire to extend the lease an additional
nine months, you are to notify us six months in advance
of the February 28, 1987 termination date for rental at
$17,000.00 per month.

3. Six monthe prior to the end of this extension you
may notify us that you wish another extension for nine
months at $16,000.00 per month.

4, The total period covered by this agreement is
thirty months. Twelve months at $18,000.00 per month,
nine months at $17,000.00 per month and nine months at
$16,000,.00 per month.

It was eed at the time that you would pay as a
deposit $25,368.00 for a security bond, as is customary
in real estate leases. We waived the first month's rent,
aleo customary, because you are in possession. We will
compronige the difference and you are to gay the amount
of $25,368.00 on or before December 1, 1985, which is
half of the time of our original agreement from August 1,
1985 to the lease end of February 28, 1986.

Rather than write another letter, which might take
you until December 1, 1985, please sign and return a
copy of this letter.

Sincerely,

Gordon N. Wagner

‘sziftedl
%/ ,/Z’;/LZL /M@W

/
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October 8, 1986

Mr. Jeff Belzer

Chief Financial Officer
Flight Accessory Services
11310 Sherman Way

Sun Valley, California 91352

Subjécta. Lease Extension
Dear r. Belzer: ‘ » ;
The following proposal in answer to your request of September 8th
represents our verbal agreement and briefly outlines how we
arrived at it. . ‘

To begin, we averaged out the bpresent lease extension as
follows: -

Jan. & Feb. 1987 at $18,000 per mo. = $ 36,000
The next nine months at 17,000 per mo. = 153,000
The next nine monthe at $16,000 per mo. = 144,000
The Tinal 4 months of 1988 at $18,000 mo.= 72,000

Total rent for 24 mos. $405,000
Divided by 24 mos. = 3 164900 per mo.

Rental beginning Jan. 1, 1987 @ $ 16,900 per mo.
" ) " Jan- l, 1988 @ 16'900 Per no.
" Y Jan. 1, 1989 @ 18,700 per mo.
" " Jan. 1, 1990 @ 19,635 per mo.
.o . Jan. 1, 1991 @ 20,600 per mo.

On June 1, 1991 é new extension for the following five years isg
to be negotiated agreeable to both parties for the next five
years. Jan. 1, 1992 through Jan. l, 1997.

The extension to:the present lease ig for five years with an
option for five more years., All present terms and conditions of
the original lease are to remain the same.

Your acéeptanee éf this will be a binding agreement covering the
rental for ten years starting Jan. 1, 1987,
‘ Sincerely,

Gordon N. Wagner

Accepted for Flight Accegsory Services

Dates Signatures



said possession said pro rata rent together with the next

month's rent.

The parties hereto have executed this Lease at thg

place and on the dates specified immediately adjacent to

their respective signatures.

Executed at L &S ANGELIES

CIEERNIA

on March 30, 1987.
Name and Address for
service of notices and
payment of rent:

Executed at Burbank, Cali-
fornia on March 33, 1987.
Address: 2721 Empire Avenue
Burbank, CA 91504-3212

LESSOR; \fv>

By: qj>64kégéﬂf\ Y\ élc&kabA“—~'
GORDON N. WAGNER

By: oy, \k \
JOSEPH W. BASINGER J

HAWKER PACIFIC, INC., LESSEE

@Qs@ A
\Bawq M [W\

By:

By:




FLIGHT ACCESSORY SERVICES

A DIVISION OF HAWKER PACIFIC, INC.

K-

~

S

11310 Sherman Way « Sun Valley, CA 91352 US.A. » (213) 875-2930 * (818) 765-6201
Telex 69-8154 FAS SNVY ¢ FAX 818-765-8073

Basinger, Joseph

2246 Ridgemont Dr. APR 2 8 198F

Hollywood, Ca 90044

Dear Sirs:

I am pleased to advise you that Hawker Pacific, Inc.,
the U.S. subsidiary of the Australian aviation marketing and
servicing company, Hawker Pacific Pty. Ltd., acquired the
assets, business and trading name of Los Angeles based
Flight Accessory Services, Inc.. on March 31, 1987.

Flight Accessory Services, Inc., was previously owned
by the British Inchcape Group. In the future, the activity
will be known as Flight Accessory Services (FAS), a Division
of Hawker Pacific, Inc.

FAS, which has facilities in Los Angeles, Miami and
Amsterdam, repairs and overhauls landing gear, hydravlic
systems and sub-assemblies for both fixed wing and rotary
wing aircraft.

All Flight Accessory Services, Inc. staff are continu-
ing with Hawker Pacific, Inc. and business is being con-
ducted in a normal ongoing manner.

I have recently arrived from Australia to assume the
position of Vice President and General Manager. Mr. Harold
W. @Grant, who took over the day—to-day operation of FAS on a
temporary basis last October, will be retained as a consult-
ant. Mr. Jeff B. Belzer will continue as Vice President of
Finance/Administration and Mr. Mike S. Kenzel will assume
the position of Vice President of Marketing/Sales.

The team at FAS very much looks forward to continuation
of our valuable business relationship.

Yours sincerely,

4

vid C. Bell
Vice President and
General Manager

A HAWKER SIDDELEY COMPANY
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LEASE BETWEEN

GORDON N AGNER, PEGGY WAGNER

JOSEPH W, BASINGER, AND VIOLA MARIE BASINGER

AS LESSORS AND
HAWKER PACIFIC, INC, AS LESSEE
QF _PROPERTY COMMONLY KNOWN AS

11310 SHERMAN WAY, SUN VALLEY, CALIFORNIA
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1. PARTIES. This Lease, dated, for reference
purposes only, March 26, 1987, is made by and between GORDON
N. WAGNER and PEGGY M. WAGNER, Husband and Wife, as joint
tenants and JOSEPH W. BASINGER and VIOLA MARIE BASINGER,
Husband and Wife, as joint tenants (collectively known as
"Lessor™) and HAWKER PACIFIC, INC., a California corporation
("Lessee").

2. PREMISES. Lessor hereby leases to Lessee and
Lessee leases from Lessor for the term, at the rental, and
upon all of the conditions set forth herein, that certain
real property situated in the County of Los Angeles, State
of California, commonly known as 11310 Sherman wWay, Sun
Valley, California 91352 and described as:

That portion of the east 100 feet of the west half

of lot 62 of Lankershim Ranch Land and Water

Company's subdivision of the east 12,000 acres of

the south half of the Ranch X Mission of San

Fernando, in the city of Los Angeles, county of

Los Angeles, State of California as per map

recorded in Book 31, Pages 39 seq. of miscel-

laneous records in the office of the City Recorder

of said county line northerly of a line, extending

" south 89 degrees 4 feet 25 inches east from a
point in the centerline of Tujunga Avenue, 50 feet

wide distant north zero degrees 00 feet 30 inches

west 406.44 feet from the intersection of said

centerline of the westerly prolongation of the

southerly line of said lot 62. Except therefrom
the southerly 30 feet thereof.

3. TERM.
3.1. Term. The term of this Lease shall be for
Ten (10) years commencing on April 1, 1987 and ending on
March 31, 1997 unless sooner terminated pursuant to any

provision hereof.



3.2. Delay in Commencement. Notwithstanding said
commencement date, if for any reason Lessor cannot deliver
possession of the Premises to Lessee on said date, Lessor
shall not be subject to any liability therefor, nor shall
such failure affect the validity of this Lease or the
obligat%ons 0f Lessee thereunder or extend the term hereof,
but in such case Lessee shall not be obligated to pay rent
until bossession of the Premises is tendered to Lessee;
providéd, however, that if Lessor shall not have delivered
possession of the Premises within sixty (60) days from said
‘commenceme;t date, Lessee may, at Lessee's option, by notice
in.#riting to Lessor within ten (10) days thereafter, cancel
this Lease, in which event the parties shall be discharged
from ali obligations hereunder. If Lessee occupies the
Premises prior to said commencement date, such occupancy
shall be subject to all provisions hereof, such occupancy
shall not advance the termination date, and Lessee shall pay
rent for such period at the initial mdnthly rates set forth
below.

4, RENT.

4.1. Rent for First Five Years, Lessee shall pay

to Lessor as rent for the Premises in accordance with the

following schedule:

Annual Monthly
Period Rent Rent
1. April 1, 1987 to March 31, 1988  $204,000 $17, 000*5;’"*;%33 141Uk
2. April 1, 1988 to March 31, 1989  $209,100 $17,425->
3. April 1, 1989 to March 31, 1990 $229.305 $19.108.75- k36258656
4. April 1, 1990 to March 31, 1991 $238,515 $19,876. 25%@%1(*?%
5.

April 1, 1991 to March 31, 1992  $247,200 $20,600- &8 tb 514 3HAS

QT BEI g0



4.2, Rent for Second Five Years, The annual rent

shall be adjusted as of the first day of April of each year
(the "Adjustment Date") beginning in the year 1992, accord-
ing to the following computation:

The base for computing the adjustment is the index
figure for the month of January, 1987 (the "Base Index"), as
shown in the Consumer Price Index ("CPI") for all urban
consumers for the Los Angeles area based on the year 1967 as
published by the United States Department of Labor's Bureau
of Labor Statistics. The Base Index, which is subject to
verification, is 335.1.

If the CPI for all urban consumers for the Los
Angeles area published for the month of January preceding
the month of the Adjustment Date, ("Adjustment Index") has
changed over the Base Index, the annual rent for the
following one-year period (until the next rent adjustment)
shall be set by multiplying the initial annual rent of Two
Hundred Four Thousand Dollars ($204,000) by a fraction, the
numerator of which is the Adjustment Index and the denomina-
tor of which is the Base Index. If the amount of annual
rental increase cannot be ascertained at the time it is
effective, it shall be paid within thirty (30) days after
the time such increase is determined and notice thereof
mailed to Lessee at the Premises.

As an example,kif the CPI for all urban consumers
for the Los Angeles area for January 1992 is 475, then the
Annual Rent for April 1, 1992 to March 31, 1993 would be

$289,167.41, calculated as follows:



$204,000 x 475/335.1 = $289,167.41
Similarly, if the CPI for January 1993 is 500, the
Annual Rent for April 1, 1993 to March 31, 1994 would be
$304,386.75, calculated as follows: :
$204,000 x 500/335.1 = $304,386.75.
In no event shall the annual rent for April 1,
1992 to March 31, 1993 be less than Two Hundred Fifty-Nine
Thousand Five Hundred Sixty Dollars ($259,560). 9\\,(/7"9”‘9%3:‘}9\‘0
OR 4 344 IO
In no event shall the annual rent for April 1,
1993 to March 31, 1994 be increased by less than three
percent (3%) of the annual rent for April 1, 1992 to March
31, 1993.
In no event shall the annual rent for April 1,
1994 to March 31, 1995 be increased by less than three
percent (3%) of the annual rent for April 1, 1993 to March
31, 1994.
In no event shall the annual rent for April 1,
1995 to March 31, 1996 be increased by less than three
percent (3%) of the annual rent for April 1, 1994 to March
31, 1995.
In no event shall the annual rent for April 1,
1996 to March 31, 1997 be increased by less than three
percent (3%) of the annual rent for April 1,1995 to March
31, 1996.
The index for the Adjustment Date shall be the one
reported in the United States Department of Labor's newest
comprehensive official index when in use and most nearly

answering and the foregoing description of the index to be



used. If it is calculated from a base different from the
base year 1967 used for the Base Index above, the base
figure used for calculating the adjustment percentage shall
first be converted under a formula supplied by the Bureau.

If the described index shall no longer be pub-
lished, another generally recognized as authoritative shall
be substituted by agreement of the Lessor and Lessee. If
they are unable to agree within thirty (30) days after
demand by either the Lessor or Lessee, the substitute index
shall, on application of either party, be selected by the
chief officer of the San Francisco Regional Office of the
Bureau of Labor Statistics or its successor.

Rent for any period during the term hereof which
is for less than one month shall be a pro rata portion of
the monthly installment. Rent shall be payable in lawful
money of the United States to Lessor at the address stated
herein or to such other persons or at such other places as
Lessor may designate in writing.

4.3, Monthlvy Rent Pavments, Annual rent is

payable in equal monthly installments, in advance, on the
first day of each month of the period hereof. Lessee shall
pay Lessor on April 1, 1987 or on the date this Lease is
executed, whichever is later, $17,000 as rent for the first
month.

5. CONDITIQON TO ENFORCEABILITY. Flight Accessory

Services, Inc. ("FAS") and HAWKER PACIFIC INC. ("HAWKER
PACIFIC") have entered into a purchase and sales agreement

(the "Agreement") dated February 25, 1987. The Agreement is



for the purchase by HAWKER PACIFIC of all trade, fixtures,
equipment, inventory and supplies of FAS located at, among
other places, the Premises which is the subject of this
Lease. The enforceability of this Lease is conditioned on
the consummation of the Agreement between HAWKER PACIFIC and
FAS on March 30, 1987 or within sixty (60) days thereafter.

6. SECURITY DEPOSIT. Lessor currently holds Twenty-
Five Thousand Three Hundred Sixty-Eight Dollars ($25,368) as
security deposit from FAS pursuant to a lease encompassing
the Premises dated November 6, 1975 between GORDON N; WAGNER
and JOSEPH W. BASINGER, Lessors, and Stellar Hydraulics
Company, Lessee (the "Stellar Lease™). FAS is the assignee
of the Stellar Lease.

HAWKER PACIFIC warrants that FAS has agreed to permit
GORDON N. WAGNER and JOSEPH W. BASINGER to retain the
$25,368 as security deposit for HAWKER PACIFIC under this
Lease.

Retention by Lessor of the $25,368 from FAS undef the
Stellar Lease for the benefit of HAWKER PACIFIC under the
present Lease does not obligate HAWKER PACIFIC to GORDON N.
WAGNER or JOSEPH W. BASINGER, the lessors under the Stellar
Lease, to any of FAS' liabilities, if any, under the Stellar
Lease. When this Lease is terminated the security deposit
will be returned to HAWKER PACIFIC in accordance with the
provisions of this Lease.

HAWKER PACIFIC, as Lessee, however, acknowledges that
FAS has made some changes to the structural facilities of

the Premises which altered the Premises from its original

-6



state as it existed when FAS first entered the Premises as
assignee to the Stellar Lease. HAWKER PACIFIC agrees that,
if demand is made by Lessor at the termination of this
Lease, it shall restore the Premises to the original state
that existed when FAS first entered the Premises.

If Lessee fails to pay rent or other charges due
hereunder, or otherwise defaults with respect to any
provision of this Lease, Lessor may use, apply or retain all
or any portion of said deposit for the payment of any rent
or other charge in default or for the payment of any other
sum to which Lessor may become obligated by reason of
Lessee's default, or to compensate Lessor for any loss or
damage which Lessor may suffer thereby. If Lessor so uses
or applies all or any portion of said deposit, Lessee shall
within ten (10) days after written demand therefor deposit
cash with Lessor in an amount sufficient to restore said
deposit to the full amount hereinabove stated and Lessee's
failure to do so shall be a material breach of this Lease.
Lessor shall not be required to keep said deposit separate
from its general accounts. If Lessee performs all of
Lessee's obligations hereunder, said deposit, or so much
thereof as has not theretofore been applied by Lessor, shall
be returned, without payment of interest or other increment
for its use, to Lessee (or, at Lessor's option, to the last
assignee, if any, of Lessee's interest hereunder) at the
expiration of the term hereof, and after Lessee has vacated

the Premises.



7. USE.
7.1. Use. The Premises shall be used and occupied
only for the manufacturing, storage and distribution of
Lessee's products and related activities.

7.2. Compliance with Law. Lessee shall, at

Lessee's expense, comply promptly with all applicable
statutes, ordinances, rules, requlations, orders and
requirements in effect during the term or any part of the
term hereof reqgulating the use by Lessee of the Premises.
Lessee shall not use or permit the use of the Premises in
any manner that will tend to create waste or a nuisance or,
if there shall be more than one tenant of the building
containing the Premises, which shall tend to disturb such
other tenants.

7.3. Condition of Premises. Lessee hereby accepts

the Premises in their condition existing as of the date of
the commencement hereof, subject to all applicable zoning,
municipal, county and state laws, ordinances and regulations
governing and regulating the use of the Premises, and
accepts this Lease subject thereto and to all matters
disclosed hereby and by any exhibits attached hereto.
Lessee acknowledges that neither Lessor nor Lessor's agent
has made any representation or warranty as to the suitabil-
ity of the Premises for the conduct of Lessee's business.

8. MAINTENANCE, REPAIRS AND ALTERATIONS.

8.1. Lessee's Obligations. Lessee shall during

the term of this Lease keep in good order, condition and

repair, the Premises and every part thereof, structural or



non-structural, and all adjacent sidewalks, landscaping,
driveways, parking lots, fences and signs located in the
areas which are adjacent to and included with the Premises.
Lessor shall incur no expense nor have any obligation of any
kind whatsoever in connection with maintenance of the
Premises, and Lessee expressly waives the benefits of any
statute now or hereafter in effect which would otherwise
afford Lessee the right to make repairs at Lessor's expense
or to terminate this Lease because of Lessor's failure to
keep the Premises in good order, condition and repair.

8.2, Surrender. On the last day of the term
hereof, or on any sooner termination, Lessee shall surrender
the Premises to Lessor in the same condition as when
received, broom clean, ordinary wear and tear excepted.
Lessee shall repair'any damage to the Premises occasioned by
the removal of Lessee's trade fixtures, furnishings and
equipment pursuant to Paragraph 8.4(c), which repair shall
include the patching and filling of holes and repair of
structural damage.

8.3. Lessor's Rights. If Lessee fails to perform
Lessee's obligations under this Paragraph 8, Lessor may at
its option (but shall not be required to) enter upon the
Premises, after ten (10) days' prior written notice to
Lessee, and put the same in good order, condition and
repair, and the cost thereof together with interest thereon
at the rate of ten percent (10%) per annum shall become due
and payable as additional rental to Lessor together with

Lessee's next rental ‘installment.

-9-



8.4. Alterations and Additions.

(a) Lessee shall not, without Lessor's prior
written consent, make any alterations, improvements,
additions, utility installations in, on or about the
Premises, except for non-structural alterations not exceed-
ing One Thousand Dollars ($1,000) in cost. As used in this
Paragraph 8.4, the term "utility installations" shall
include bus ducting, power panels, fluorescent fixtures,
space heaters, conduits and wiring. As a condition to
giving such consent, Lessor may require that Lessee agree to
remove any such alterations, improvements, additions or
utility installations at the expiration of the term, and to
restore the Premises to their prior condition. As a further
condition to giving such consent, Lessor may require Lessee
to»provide Lessor, at Lessee's sole cost and expense, a lien
and completion bond in an amount eqﬁal to one and one-half
(1-1/2) times the estimated cost of such improvements, to
insure Lessor against any liability for mechanics' and
materialmen's liens and to insure completion of the work.

(b) Lessee shall pay, when due, all claims
for labor or materials furnished or alleged to have been
furnished to or for Lessee at or for use in the Premises,
which claims are or may be secured by any mechanics' or
materialmen's lien against the Premises or any interest
therein., Lessee shall give Lessor not less than ten (10)
days' notice prior to the commencement of any work in the
Premises, and Lessor shall have the right to post notices of

non-responsibility in or on the Premises as provided by law.

-10-



(c) Unless Lessor requires their removal as
set forth in Paragraph 8.4 (a), all alterations, improve-~
ments, additions, and utility installations (whether or not
such utility installations constitute fixtures of Lessee),
which may be made on the Premises, shall become the property
of Lessor and remain upon and be surrendered with the
Premises at the expiration of the term. Notwithstanding the
provisions of this Paragraph 8.4(c), Lessee's machinery and
equipment, other than that which is affixed to the Premises
so that it cannot be removed without material damage to the
Premises, shall remain the property of Lessee and may be
removed by Lessee subject to the provisions of Paragraph
8.2.

9. INSURANCE; INDEMNITY.

9.1. Insuring Party. As used in this Paragraph 9,

the term "insuring party"™ shall mean the party who has the
obligation to obtain the insurance required hereunder. The
insuring party in this case shall be designated following
the signatures of the parties below. Whether the insuring
party is the Lessor or the Lessee, Lessee shall, as addi-
tional rent for the Premises, pay the cost of all insurance
required hereunder. If Lessor is the insuring party Lessee
shall, within ten (10) days following demand by Lessor,
reimburse Lessor for the cost of the insurance so obtained.

9.2. Liability Insurance. The insuring party

shall obtain and keep in force during the term of this Lease
a policy of comprehensive public liability insurance

insuring Lessor and Lessee against any liability arising out



of the ownership, use, occupancy or maintenance of the
Premises and all areas appurtenant thereto. Such insurance
shall be in an amount of not less than Three Hundred
Thousand Dollars ($300,000) for injury to or death of one
person in any one accident or occurrence and in an amount of
not less than Five Hundred Thousand Dollars ($500,000) for
injury to or death of more than one person in any one
accident or occurrence. Such insurance shall further insure
Lessor and Lessee against liability for property damage of
at least Fifty Thousand Dollars ($50,000). The limits of
said insurance shall not, however, limit the liability of
Lessee hereunder. 1In the event that the Premises constitute
a part of a larger property said insurance shall have a
Lessor's Protective Liability endorsement attached thereto.
If the insuring party shall fail to procure and maintain
said insurance the other party may, but shall not be
required to, procure and maintain the same, but at the
expense of Lessee,

9.3. Property Insurance. The insuring party shall
obtain and keep in force during the term of this Lease a
policy or policies of insurance covering loss or damage to
the Premises, in the amount of the full replacement value
thereof, against all perils included within the classifica-
tion of fire, extended coverage, vandalism, malicious
mischief, special extended perils (all risk) and sprinkler
leakage. Said insurance shall provide for payment of loss
thereunder to Lessor or to the holder of a first mortgage or

deed of trust on the Premises. The insuring party shall, in



addition, obtain and keep in force during the term of this
Lease a policy of rental income insurance covering a period
of six (6) months, with loss payable to Lessor. If the
insuring party shall fail to procure and maintain said
insurance the other party may, but shall not be required to,
procure and maintain the same, but at the expense of Lessee.
Lessor and Lessee shall agree in writing each year as to the
insurable value of the Premises leased herein.

9.4. Insurance Policies. Insurance required

hereunder shall be in companies rated AAA or better in
"Best's Insurance Guide." The insuring party shall deliver
to the other party copies of policies of such insurance or
certificates evidencing the existence and amounts of such
insurance with loss payable clauses satisfactory to Lessor.
No such policy shall be cancellable or subject to reduction
of coverage or other modification except after ten (10)
days' prior written notice to Lessor. If Lessee is the
insuring party Lessee shall, within ten (10) days prior to
the expiration of such policies, furnish Lessor with
renewals or "binders" thereof, or Lessor may order such
insurance and charge the cost thereof to Lessee, which
amount shall be payable by Lessee upon demand. Lessee shall
not do or permit to be done anything which shall invalidate
the insurance policies referred to in Paragraph 9.3. If
Lessee does or permits to be done anything which shall
increase the cost of the insurance policies referred to in
Paragraph 9.3, then Lessee shall forthwith upon Lessor's

demand reimburse Lessor for any additional premiums attrib-
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utable to any act or omission or operation of Lessee causing
such increase in the cost of insurance. If Lessor is the
insuring party, and if the insurance policies maintained
hereunder cover other improvements in addition to the
Premises, Lessor shall deliver to Lessee a written statement
setting forth the amount of any such insurance cost increase
and showing in reasonable detail the manner in which it has
been computed.

9.5. Waiver of Subrogation. Lessee and Lessor

each hereby waive any and all rights of recovery against the
other, or against the officers, employees, agents and
representatives of the other, for loss of or damage to such
waiving party or its property or the property of others
under its control to the extent that such loss or damage is
insured against under any insurance policy in force at the
time of such loss or damage. The insuring party shall, upon
obtaining the policies of insurance required hereunder, give
notice to the insurance carrier or carriers that the
foregoing mutual waiver of subrogation is contained in this
Lease,

9.6. Indemnity. Lessee shall indemnify and hold
harmless Lessor from and against any and all claims arising
from Lessee's use of the Premises, or from the conduct of
Lessee's business or from any activity, work or things done,
permitted or suffered by Lesseé in or about the Premises or
elsewhere and shall further indemnify and hold harmless
Lessor from and against any and all claims arising from any

breach or default in the performance of any obligation on



Lessee's part to be performed, under the terms of this
Lease, or arising from any negligence of the Lessee, or any
of Lessee's agents, contractors, or employees, and from and
against all costs, attorney's feeé, expenses and liabilities
incurred in the defense of any such claim or any action or
proceeding brought thereon; and in case any action or
proceeding be brought against Lessor by reason of any such
claim, Lessee upon notice from Lessor shall defend the same
at Lessee's expense, Lessee, as a material part of the
consideration to Lessor, hereby assumes all risk of damage
to property or injury to persons, in, upon or about the
Premises arising from any cause and Lessee hereby waives all
claims in respect thereof against Lessor.

9.7. Exemption of Lessor from Liability. Lessee

hereby agrees that Lessor shall not be liable for injury to
Lessee's business or any loss of income therefrom or for the
damage to the goods, wares, merchandise or other property of
Lessee, Lessee's employees, invitees, customers, or any
other person in or about the Premises, nor shall Lessor be
liable for injury to the person of Lessee, Lessee's employ-
ees, agents or contractors, whether such damage or injury is
caused by or results from fire, steam, electricity, gas,
water or rain, or from the breakage, leakage, obstruction or
other defects of pipes, sprinklers, wires, appliances,
plumbing, air conditioning or lighting fixtures, or from any
other cause, whether the said damage or injury results from
conditions arising upon the Premises or upon other portions

of the building of which the Premises are a part, or from



other sources or places, and regardless of whether the cause
of such damage or injury or the means of repairing the same
is inaccessible to Lessee. Lessor shall not be liable for
any damages arising from any act or neglect of any other
tenant, if any, of the building in which the Premises are
located.

10. DAMAGE OR DESTRUCTION.

10.1. arti Damage—--Insured. Subject to the
provisions of Paragraph 10.4, if the Premises are damaged
and such damage was caused by a casualty covered under an
insurance policy required to be maintained pursuant to
Paragraph 9.3, Lessor shall at Lessor's expense repair such
damage as soon as reasonably possible and this Lease shall
continue in full force and effect. Notwithstanding the
above, if the Lessee is the insuring party, and if the
insurance proceeds received by Lessor are not sufficient to
effect such repair, Lessor shall give notice to Lessee of
the amount required in addition to the insurance proceeds to
effect such repair. Lessee may, at Lessee's option,
contribute the required amount, but upon failure to do so
within thirty (30) days following such notice, Lessor's sole
remedy shall be, at Lessor's option and with no liability to
Lessee, to cancel and terminate this lease. If Lessee shall
contribute such amount to Lessor within said thirty (30) day
period, Lessor shall make such repairs as soon as reasonably
possible and this Lease shall continue in full force and
effect. Lessee shall in no event have any right to reim-

bursement for any such amount so contributed.



10.2., ©Ppartial Damage--Uninsured. Subject to the

provisions of Paragraph 10.4, if at any time during the term
hereof the Premises are damaged, except by a negligent or
willful act of Lessee, and such damage was caused by a
casualty not covered under an insurance policy required to
be maintained pursuant to Paragraph 9.3. Lessor may at
Lessor's option either (i) repair such damage as soon as
reasonably possible at Lessor's expense, in which event this
Lease shall continue in full force and effect, or (ii) give
written notice to Lessee within thirty (30) days after the
date of the occurrence of such damage of Lessor's intention
to cancel and terminate this Lease as of the date of the
occurrence of such damage. 1In the event Lessor elects to
give such notice of Lessor's intention to cancel and
terminate this Lease, Lessee shall have the right within ten
(10) days after the receipt of such notice to give written
notice to Lessor of Lessee's intention to repair such damage
at Lessee's expense, without reimbursement from Lessor, in
which event this Lease shall continue in full force and
effect, and Lessee shall proceed to make such repairs as
soon as reasonably possible. If Lessee does not give such
notice within such ten (10) day period this Lease shall be
cancelled and terminated as of the date of the occurrence of
such damage,

10.3. Total Destruction. If at any time during

the term hereof the Premises are totally destroyed from any
cause whether or not covered by the insurance required to be

maintained pursuant to Paragraph 9.3 (including any total
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destruction required by any authorized public authority)
this Lease shall automatically terminate as of the date of
such total destruction.

10.4., Damage Near End of Term. If the Premises

are partially destroyed or damaged during the last six (6)
months of the term of this Lease, Lessor may at Lessor's
option cancel and terminate this Lease as of the date of
occurrence of such damage by giving written notice to Lessee
of Lessor's election to do so within thirty (30) days after
the date of occurrence of such damage.

10.5. Abatement of Rent: Lessee's Remedies.

(a) If the Premises are partially destroyed
or damaged and Lessor or Lessee repairs or restores them
pursuant to the provisions of this Article, the rent payable
under Paragraph 4 for the period during which such damage,
repair or restoration continues shall be abated in propor-
tion to the degree to which Lessee's use of the Premises is
impaired; provided, however, that the aggregate amount of
abatement hereunder shall not exceed the total of rent
payable under Paragraph 4 for a period of six (6) months.
Except for abatement of rent, if any, Lessee shall have no
claim against Lessor for any damage suffered by reason of
any such damage, destruction, repair or restoration.

(b) If Lessor shall be obligated to repair
or restore the Premises under the provisions of this
Paragraph 9 and shall not commence such repair or restora-
tion within ninety (90) days after such obligation shall

accrue, Lessee may at Lessee's option cancel and terminate
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this Lease by giving Lessor written notice of Lessee's
election to do so at any time prior to the commencement of
such repair or restoration. 1In such event this Lease shall
terminate as of the date of such notice. Any abatement in
rent shall be computed as provided in Paragraph 10.5(a).

10.6. Termination--Advance Pavments. Upon

termination of this Lease pursuant to this Paragraph 10, an
equitable adjustment shall be made concerning advance rent
and any advance payments made by Lessee to Lessor. Lessor
shall, in addition, return to Lessee so much of Lessee's
security deposit as has not theretofore been applied by

Lessor.

11. REAL PROPERTY TAXES.

11.1. Payment of Taxes.
Lessee shall pay all real property taxes applicable to the

Premises during the term of this Lease. All such payments
shall be made at least ten (10) days prior to the delinquen-
cy date of such payment. Lessee shall promptly furnish
Lessor with satisfactory evidence that such taxes have been
paid. If any such taxes paid by Lessee shall cover any
period of time prior to or after the expiration of the term
hereof, Lessee's share of such taxes shall be equitably
prorated to cover only the period of time within the tax
fiscal year during which this Lease shall be in effect, and
Lessor shall reimburse Lessee to the extent required. If
Lessee shall fail to pay any such taxes, Lessor shall have
the right to pay the same, in which case Lessee shall repay

such amount to Lessor with Lessee's next rent installment
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together with interest at the rate of ten percent (10%) per
annum,

11.2. Definition of "Real Property” Tax. As used

herein, the term "real property tax" shall include any form
of assessment, license fee, commercial rental tax, levy,
penalty, or tax (other than inheritance or estate taxes),
imposed by any authority having the direct or indirect power
to tax, including any city, county, state or federal
government, or any school, agricultural, lighting, drainage
or other improvement district thereof, as against any legal
or equitable interest of Lessor in the Premises or in the
real property of which the Premises are a part, as against
Lessor's right to rent or other income therefrom, or as
against Lessor's business of leasing the Premises.

11.3. Joint Assessment. If the Premises are not
separately assessed, Lessee's liability shall be én
equitable proportion of the real property taxes for all of
the land and improvements included within the tax parcel
assessed, such proportion to be determined by Lessor from
the respective valuations assigned in the assessor's work
sheets or such other information as may be reasonably
available, Lessor's reasonable determination thereof, in
good faith, shall be conclusive.

11.4. ©Personal Property Taxes. Lessee shall pay

prior to delinquency all taxes assessed against and levied
upon trade fixtures, furnishings, equipment and all other
personal property of Lessee contained in the Premises or

elsewhere. When possible, Lessee shall cause said trade
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fixtures, furnishings, equipment and all other personal
property to be assessed and billed separately from the real
property of Lessor.

12. UTILITIES. Lessee shall pay for all water, gas,
heat, light, power, telephone and other utilities and
services supplied to the Premises, together with any taxes
thereon. If any such services are not separately metered to
Lessee, Lessee shall pay a reasonable proportion to be
determined by Lessor of all charges jointly metered with
other premises,

13. ASSIGNMENT AND SUBLETTING.

13.1. Lessor's Consent Required. Lessee shall

not voluntarily or by operation of law assign, transfer,
mortgage, sublet, or otherwise transfer or encumber all or
any part of Lessee's interest in this Lease or in the
Premises, without Lessor's prior written consent, which
Lessor shall not unreasonably withhold. Any attempted
assignment, transfer, mortgage, encumbrance or subletting
without such consent shall be void, and shall constitute a
breach of this Lease.

13.2. No Release of Lessee. Regardless of

Lessor's consent, no subletting or assignment shall release
Lessee of Lessee's obligation or alter the primary liability
of Lessee to pay the rent and to perform all other obliga-
tions to be performed by Lessee hereunder. The acceptance
of rent by Lessor from any other person shall not be deemed

to be a waiver by Lessor of any provision hereof. Consent
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to one assignment or subletting shall not be deemed consent
to any subsequent assignment or subletting.

13.3. Attorney's Fees. In the event that Lessor

shall consent to a sublease or assignment under Paragraph
12.1, Lessee shall pay Lessor's reasonable attorneys' fees
not to exceed Five One Hundred Dollars ($500) incurred in
connection with giving such consent.

14. DEFAULTS; REMEDIES.

14.1. Defaults. The occurrence of any one or
more of the following events shall constitute a material
default and breach of this Lease by Lessee:

(a) The vacating or abandonment of the Premises
by Lessee.

(b) The failure by Lessee to make any payment of
rent or any other payment required to be made by Lessee
hereunder, as and when due, where such failure shall
continue for a period of three days after written notice
thereof from Lessor to Lessee.

(c) The failure by Lessee to observe or perform‘
any of the covenants, conditions or provisions of this Lease
to be observed or performed by Lessee, other than described
in paragraph (b) above, where such failure shall continue
for a period of thirty (30) days after written notice hereof
from Lessor to Lessee; provided, however, that if the nature
of Lessee's default is such that more than thirty (30) days
are reasonably required for its cure, then Lessee shall not

be deemed to be in default if Lessee commenced such cure
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within said thirty (30) day period and thereafter diligently
prosecutes such cure to completion,

(d) (i) The making by Lessee of any general
assignment, or general arrangement for the benefit of
creditors; (ii) the filing by or against Lessee of a
petition to have Lessee adjudged a bankrupt or a petition
for reorganization or arrangement under any law relating to
bankruptcy (unless, in the case of a petition filed against
Lessee, the same is dismissed within sixty (60) days); (iii)
the appointment of a trustee or receiver to take possession
of substantially all of Lessee's assets located at the
Premises or of Lessee's interest in this Lease, where
possession is not restored to Lessee within thirty (30)
days; or (iv) the attachment, execution or other judicial
seizure of substantially all of Lessee's assets located at
the Premises or of Lessee's interest in this Lease, where
such seizure is not discharged within thirty (30) days.

14.2. Remedies. In the event of any such
material default or breach by Lessee, Lessor may at any time
thereafter, with or without notice or demand and without
limiting Lessor in the exercise of any right or remedy which
Lessor may have by reason of such default or breach:

(a) Terminate Lessee's right to possession of the
Premises by any lawful means, in which case this Lease shall
terminate and Lessee shall immediately surrender possession
of the Premises to Lessor. In such event Lessor shall be
entitled to recover from Lessee all damages incurred by

Lessor by reason of Lessee's default including, but not
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limited to, the cost of recovering possession of the
Premises; expenses of reletting, including necessary
renovation and alteration of the Premises, reasonable
attorney's fees, and any real estate commission actually
paid; the worth at the time of award by the court having
jurisdiction thereof of the amount by which the unpaid rent
for the balance of the term after the time of such award
exceeds the amount of such rental loss for the same period
that Lessee proves could be reasonably avoided; that portion
of the leasing commission paid by Lessor pursuant to
Paragraph 16 applicable to the unexpired term of this Lease.
Unpaid installments of rent or other sums shall bear
interest from the date due at the rate of ten percent (10%)
per annunm. In the event Lessee shall have abandoned the
Premises, Lessor shall have the option of (i) retaking
possession of the Premises and recovering from Lessee the
amount specified in this Paragraph 14.2(a), or (ii) proceed-
ing under Paragraph 14.2(b).

(b) Maintain Lessee's right to possession in
which case this Lease shall continue in effect whether or
not Lessee shall have abandoned the Premises. 1In such event
Lessor shall be entitled to enforce all of Lessor's rights
and remedies under this Lease, including the right to
recover the rent as it becomes due hereunder.

(c) Pursue any other remedy now or hereafter
available to Lessor under the laws or judicial decisions of

the State of California.
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14.3. Default by Lessor. Lessor shall not be in

default unless Lessor fails to perform obligations required
of Lessor within a reasonable time, but in no event later
than thirty (30) days after written notice by Lessee to
Lessor and to the holder of any first mortgage or deed of
trust covering the Premises whose name and address shall
have theretofore been furnished to Lessee in writing,
specifying wherein Lessor has failed to perform such
obligations; provided, however, that if the nature of
Lessor's obligation is such that more than thirty (30) days
are required for performance then Lessor shall not be in
default if Lessor commences performance within such thirty
(30) days period and thereafter diligently prosecutes the
same to completion.

14.4. Late Charges. Lessee hereby acknowledges
that late payment by Lessee to Lessor of rent and other sums
due hereunder will cause Lessor to incur costs not con-
templated by this Lease, the exact amount of which will be
extremely difficult to ascertain. Such costs include, but
are not limited to, processing and accounting charges, and
late charges which may be imposed on Lessor by the terms of
any mortgage or trust deed covering the Premises. Accord-
ingly, if any installment of rent or any other sum due from
Lessee shall not be received by Lessor or Lessor's designee
within ten (10) days after such amount shall be due, Lessee
shall pay to Lessor a late charge equal to ten percent (10%)
of such overdue amount. The parties hereby agree that such

late charge represents a fair and reasonable estimate of the
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costs Lessor will incur by reason of late payment by Lessee.
Acceptance of such late charge by Lessor shall in no event
constitute a waiver of Lessee's default with respect to such
overdue amount, nor prevent Lessor from exercising any of
the other rights and remedies granted hereunder.

15. CONDEMNATION. If the Premises or any portion
thereof are taken under the power of eminent domain, or sold
under the threat of the exercise of said power (all of which
are herein called "condemnation"), this Lease shall ter-
minate as to the part so taken as of the date the condemning
authority takes title or possession, whichever first occurs.
If more than ten percent (10%) of the floor area of the
improvements on the Premises, or more than twenty-five
percent (25%) of the land area of the Premises which is not
occupied by any improvements, is taken by condemnation,
Lessee may, at Lessee's option, to be exercised in writing
only within ten (10) days after Lessor shall have given
Lessee written notice of such taking (or in the absence of
such notice, within ten (10) days after the condemning
authority shall have taken possession) terminate this Lease
as of the date the condemning authority takes such posses-—
sion. If Lessee does not terminate this Lease in accordance
with the foregoing, this Lease shall remain in full force
and effect as to the portion of the Premises remaining,
except that the rent shall be reduced in the proportion that
the floor area taken bears to the total floor area of the
building situated on the Premises. Any award for the taking

of all or any part of the Premises under the power of
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eminent domain or any payment made under threat of the
exercise of such power shall be the property of Lessor,
whether such award shall be made as compensation for
diminution in value of this leasehold or for the taking of
the fee, or as severance damages; provided, however, that
Lessee shall be entitled to any award for loss of or damage
to Lessee's trade fixtures and removable personal property.
In the event that this Lease is not terminated by reason of
such condemnation, Lessor shall, to the extent of severance
damages received by lessor in connection with such condemna-
tion, repair any damages to the Premises caused by such
condemnation except to the extent that Lessee has been
reimbursed therefor by the condemning authority. Lessee
shall pay any amount in excess of such severance damages

required to complete such repair.

16. BRORER'S FEE. None.
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17. GENERAL PROVISIONS.
17.1. Estoppel Certificate.

(a) Lessee shall at any time upon not less than
ten (10) days' prior written notice from Lessor execute,
acknowledge and deliver to Lessor a statement in writing (i)
certifying that this Lease is unmodified and in full force
and effect (or, if modified, stating the nature of such
modification and certifying that this Lease, as so modified,
is in full force and effect) and the date to which the rent
and other charges are paid in advance, if any, and (ii)
acknowledging that there are not, to Lessee's knowledge, any
uncured defaults on the part of Lessor hereunder, or
specifying such defaults if any are claimed. Any such
statement may be conclusively relied upon by any prospective
purchaser or encumbrancer of the Premises.

(b) Lessee's failure to deliver such statement

within such time shall be conclusive upon Lessee (i) that
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this Lease is in full force and effect, without modification
except as may be represented by Lessor, (ii) that there are
no uncured defaults in Lessor's performance, and (iii) that
not more than one (1) month's rent has been paid in advance.

(c) If Lessor desire to finance or refinance the
Premises, or any part thereof, Lessee hereby agrees to
deliver to any lender designated by Lessor such financial
statements of Lessee as may be reasonably required by such
lender. Such statements shall include the past three (3)
years' financial statements of Lessee. All such financial
statements shall be received by Lessor in confidence and
shall be used only for the purposes herein set forth.

17.2. Lessor's Liability. The term "Lessor" as
used herein shall mean only the owner or owners at the time
in question of the fee title or a lessee's interest in a
ground lease of the Premises, and except as expressly
provided in Paragraph 16, in the event of any transfer of
such title or interest, Lessor herein named (and in case of
any subsequent transfers the then grantor) shall be relieved
from and after the date of such transfer of all liability as
respects Lessor's obligations thereafter to be performed,
provided that any funds in the hands of Lessor or the then
grantor at the time of such transfer, in which Lessee has an
interest, shall be delivered to the grantee. The obliga-
tions contained in this Lease to be performed by Lessor
shall, subject as aforesaid, be binding on Lessor's succes-
sors and assigns, only during their respective periods of

ownership.
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17.3. Severability. The invalidity of any

provision of this Lease as determined by a court of com-
petent jurisdiction, shall in no way affect the validity of
any other provision hereof,

17.4. 1Interest on Past-Due Obligations. Except

as expressly herein provided, any amount due to Lessor not
paid when due shall bear interest at ten percent (10%) per
annum from the date due. Payment of such interest shall not
excuse or cure any default by Lessee under this Lease.

17.5. Time of Essence. Time is of the essence.

17.6. Captions. Article and paragraph captions
are not a part hereof,

17.7. Incorporation of Prior Agreements: Amend-—

ments. This Lease contains all agreements of the parties
with respect to any matter mentioned herein. No prior
agreement or understanding pertaining to any such matter
shall be effective. This Lease may be modified in writing
only, signed by the parties in interest at the time of the
modification.

17.8. Notices. Any notice required or permitted
to be given hereunder shall be in writing and may be served
personally or by regular mail, addressed to Lessor and
Lessee respectively at the addresses set forth after their
signatures at the end of this Lease.

17.9. wWaivers. No waiver by Lessor of any
provision hereof shall be deemed a waiver of any other
provision hereof or of any subsequent breach by Lessee of

the same or any other provision. Lessor's consent to or
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approval of any act shall not be deemed to render unneces-
sary the obtaining of Lessor's consent to or approval of any
subsequent act by Lessee. The acceptance of rent hereunder
by Lessor shall not be a waiver of any preceding breach by
Lessee of any provision hereof, other than the failure of
Lessee to pay the particular rent so accepted, regardless of
Lessor's knowledge of such preceding breach at the time of
acceptance of such rent.

17.10. Recording. Lessee may record this Lease
or a "short form" memorandum of this Lease without Lessor's
prior written consent. Either party shall, upon request of
the other, execute, acknowledge and deliver to the other a
"short form"™ memorandum of this Lease for recording pur-
poses.

17.11. Holding Over. If Lessee remains 1in

possession of the Premises or any part thereof after the
expiration of the term hereof without the express written
consent of Lessor, such occupancy shall be a tenancy from
month to month at a rental in the amount of the last monthly
rental plus all other charges payable hereunder, and upon
all the terms hereof applicable to a month-to-month tenancy.

17.12. Cumulative Remedies. No remedy or
election hereunder shall be deemed exclusive but shall,
wherever possible, be cumulative with all other remedies at
law or in equity.

17.13. Covenants and Conditions. Each provision
of this Lease performable by Lessee shall be deemed both a

covenant and a condition.
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17.18. Signs and Auctions. Lessee shall not

place any sign upon the Premises or conduct any auction
thereon without Lessor's prior written consent.

17.19. Merger. The voluntary or other surrender
of this Lease by Lessee, or a mutual cancellation thereof,
shall not work a merger, and shall, at the option of Lessor,
terminate all or any existing subtenancies or may, at the
option of Lessor, operate as an assignment to Lessor of any
or all of such subtenancies.

17.20. Corporate Authoritvy. If Lessee is a

corporation, each individual executing this Lease on behalf
of said corporation represents and warrants that he is duly
authorized to execute and deliver this Lease on behalf of
said corporation, in accordance with a duly adopted resolu-
tion of the Board of Directors of said corporation or in
accordance with the Bylaws of said corporation, and that
this Lease is binding upon said corporation in accordance
with its terms. 1If Lessee is a corporation Lessee shall,
within thirty (30) days after execution of this Lease,
deliver to Lessor a certified copy of a resolution of the
Board of Directors of said corporation authorizing or
ratifying the execution of this Lease.

18. OQCCUPANCY BY LESSEE. Should Premises be ready for
occupancy prior or subsequent to April 1, 1987, Lessee shall
take possession of Premises within one (1) week after being
advised by Lessor of Lessor's receipt of said Notice of
Completion and the rent shall commence upon the first day of

said possession. Should possession take place prior to the



first day of a month or after the first day of a month then
rent shall be prorated on a daily basis to the first day of

the next month thereafter and Lessee shall pay Lessor upon
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said possession said pro rata rent together with the next

month's rent.

The parties hereto have executed this Lease at the
place and on the dates specified immediately adjacent to

their respective signatures.

Executed April 1, 1987. LESSOR:
Two-thirds (2/3) of the
monthly rent will be sent

to: Gordon N. Wagner By:
104 via Orieto GORDON N, WAGNER
Newport Beach, CA 92663
By: _
PEGGY M. WAGNER
One-third (1/3) of the By:
monthly rent will be sent JOSEPH W. BASINGER
to: Joseph W. Basinger
2246 Ridgemont Drive
Los Angeles, CA 90046 By:

VIOLA MARIE BASINGER

Executed at Burbank, Cali- HAWKER PACIFIC, INC., LESSEE
fornia on April 1, 1987.
Address: 2721 Empire Avenue
Burbank, CA 91504-3212 By:

By:

R
¥®
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Recording requested by
Hawker Pacific, Inc.

When recorded mail to

Douglas M. Neistat

Angel and Neistat

888 South Figueroa St., 17th Fl.
Los Angeles, CA 90017

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE is made and entered into by and
between Gordon N. Wagner and Peggy M. Wagner, Husband and Wife, as
joint tenants and Joseph W. Basinger and Viola Marie Basinger,
Husband and Wife, as joint tenants, herein collectively called
"Lessor," and Hawker Pacific, Inc., a corporation, herein called
"Lessee," to witness that:

Lessor hereby leases to Lessee for a term of ten (10) years
commencing on April 1, 1987, and ending on March 31, 1997, on the
terms and conditions set forth in that certain lease by and between
the parties hereto dated March 26, 1987 all the terms and conditions
of which lease are made a part hereof as though fully set forth
herein, all those certain premises in the County of Los Angeles,
State of California, described as follows:

That portion of the east 100 feet of the

west half of lot 62 of Lankershim Ranch

Land and Water Company's subdivision of

the east 12,000 acres of the south half of

the Ranch X Mission of San Fernando, in the

city of Los Angeles, county of Los An-

geles, State of California as per map

recorded in Book 31, Pages 39 seqg. of

miscellaneous records in the office of the

City Recorder of said county line north-

erly of a line, extending south 89 degrees

4 feet 25 inches east from a point in the
centerline of Tujunga Avenue, 50 feet wide



distant north =zero degrees 00 feet 30
inches west 406.44 feet from the intér-
section of said centerline of the westerly
prolongation of the southerly line of said

lot 62. Except therefrom the southerly 30
feet thereof.

The premises is commonly known as 11310 Sherman Way, Sun

Valley, CA 91352.

EXECUTED on Aprilg » 1987 at Newport Beach, California.

(
e Do Wage

GORDON N. WAGNER e

) -

g .. 27 .
L,/L/Q(/z/ AR A4 //‘8(}; 2L~
PEGGYM. WAGNER

ACKNOWLEDGEMENT

State of California )

)

County of JveRapE )

(?l Oon,this 6”4 day AFR!L + in the year 1987 before me,
Uzzme M.

LL _, a notary public, peronal ly appeargd Gordon N.
Wagner and Peggy W. Wagner, proved to me on the basis of satisfactory

evidence to be the person ifiose names are subsefibed to this
instrument, and acknowledththeY xecuteg i
(277 L&L///CZ _zz/%7
X - o \_
OFFICIAL SEAL Notary Public for the
A3 CATHERINE M. KRALL ; .
4 3% NOTARY PUBLIC-CALIFORNIA State of California
/7 SAN BERNARDINO COUNTY My commission expires:

My Commission Expires Mar. 8, 1988 Migen 6 1 998
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LESSOR

' JOSEPH W. BASINGER

VIOLA MARIE BASINGER

ACKNOWLEDGEMENT

State of California
ss

S Nt

County of

On this day of r in the
year 1987, before me, » @ notary public, per-
sonally appeared Joseph W. Basinger and Viola Marie Basinger, proved
to me on the basis of satisfactory evidence to be the persons whose
names are subscribed to this instrument, and acknowledged that they
executed it.

Notary Public for the State of California

My commission expires:
19
14

LESSEE ' HAWKER PACIFIC, INC.

DOUGLAS M. NEISTAT,
Attorney for Hawker Pacific, Inc.






ATTACHMENT A

LEASE

THIS LEASE is made as of the 2/ day of Aingfgiééﬁ '

1994, by and between GORDON N. WAGNER and PEGGY M. WAGNER, as Co-
Trustees of the Wagner Living Trust, and JOSEPH W. BASINGER and
VIOLA MARIE BASINGER (collectively, "Landlord") and HAWKER
PACIFIC, INC., a California corporation ("Tenant"), who hereby

mutually covenant and agree as follows:

I. GRANT, TERM, DEFINITIONS AND BASIC PROVISIONS

1.0 Grant. Landlord, for and in consideration of the rents
and other sums herein reserved and of the covenants and
agreements herein contained on the part of the Tenant to be
performed, hereby leases to Tenant, and Tenant hereby lets from
Landlord, the improved real estate commonly known as 11310
Sherman Way, Sun Valley, California and legally described in
Exhibit A attached hereto, together with all real property
improvements and appurtenances belonging to or in any way
pertaining to the same (collectively, the "Leased Premises").

Landlord and Tenant hereby acknowledge that the lease dated
March 26, 1987 (the "Existing Lease"), between Tenant and
Landlord’s predecessor-in-interest, with respect to the Leased
Premises (the "Prior Lease"), shall terminate as of the
Commencement Date, as defined hereinbelow.

1.1 Lease Term. The term of this Lease (the "Term") shall
commence upon the complete execution of this Lease (the
"Commencement Date") and shall terminate on July 31, 2004 (the
"Expiration Date"), unless sooner terminated in accordance with
the terms of this Lease,

1.2 Basic Lease Provisions.

(a) Purpose (See Article III): Any lawful purpose.

(b) Rent (See Paragraph 4.0.1)

. Annual Monthly
T eriod Rent Rent
Commencement
Date to July 31, 1995 $197,368.44 $16,447.37
Periods subsequent to Rent shall be adjusted in
July 31, 1995 during the accordance with Paragraph
Lease Term 4.0.1 hereof.

(c) Payeew(See Paragraph 4.0): Peggy M. Wagner and
Joseph W. Basinger.

(d) Payee’s Address (See Paragraph 4.0):

(e) Security Deposit (See Article V): Twenty-Five
Thousand Three Hundred Sixty-Eight and 00/100 Dollars
($25,368.00).

(f) Form of Insurance (See Article VI): The insurance
specified in Paragraph 6.0 of this Lease.
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(g) Tenant’s Address (for notices) (See Paragraph
18.1): 11310 Sherman Way, Sun Valley, california 91352.

(h) Landlord’s Address (for notices) (See Paragraph
18.1):

II. POSSESSION

Tenant has examined and knows the condition of the Leased
Premises (including, without limitation, the condition of all
improvements), and Tenant hereby accepts the Leased Premises in
its "As Is" condition, subject to all applicable zoning,
municipal, county and state laws, ordinances and regulations
governing and regulating the use of the Leased Premises, and
accepts this Lease subject thereto and to all matters disclosed
hereby and by any exhibits attached hereto. Tenant acknowledges
that neither Landlord nor Landlord’s agent has made any
representation or warranty as to the suitability of the Leased
Premises for the conduct of Tenant'’s business. If Tenant vacates
the Leased Premises, Tenant shall pay any increased insurance
caused thereby.

III. PURPOSE

The Leased Premises shall be used and occupied only for the
purpose set forth in Paragraph 1.2(a) hereof, except that no such
use shall (a) constitute a public or private nuisance or waste,
or (b) be unlawful. Except as expressly stated otherwise in this
Lease or in the Agreement of which this Lease is Attachment a,
Tenant shall, at Tenant’s expense, comply promptly with all
applicable statutes, ordinances, rules, regulations, orders and
requirements in effect during the term or any part of the term
hereof regulating the use by Tenant of the Leased Prenmises.

IV. RENT

4.0 Rent. Beginning with the Commencement Date, Tenant
shall pay rent as set forth in Paragraph 1.2(b) hereof. Annual
rent shall be payable in equal monthly installments, in advance,
on the first day of each month during the Lease Term. Rent shall
be prorated for partial years and months within the Term. Rent
shall be paid to or upon the order of Payee at the Payee’s
Address. Landlord shall have the right to change the Payee or
the Payee’s Address by giving written notice thereof to Tenant.

4.0.1 Rent Adjustments. Annual rent shall be adjusted in
accordance with this Paragraph 4.0.1.

(a) The annual rent shall be adjusted as of August 1, 1995
and as of the first day of August of each year thereafter
during the Term (each such date being referred to
hereinafter as an "Adjustment Date"), according to the
following computation:

The base for computing the adjustment is the index
figure for the month of August, 1994 (the "Base Index"), as
shown in the Consumer Price Index ("CPI") for all urban
consumers for the Los Angeles area (1982 - 1984 = 100) as
published by the United States Department of Labor’s Bureau
of Labor Statistics.

If the CPI for all urban consumers for the Los Angeles
area published for the month preceding the month of the
Adjustment Date, ("Adjustment Index") has changed over the
Base Index, the annual rent for the following one-year
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period (until the next rent adjustment) shall be set by
multiplying the sum of One Hundred Ninety-Seven Thousand
Three Hundred Sixty-Eight and 44/100 Dollars ($197,368.44)
by a fraction, the numerator of which is the Adjustment

Index and the denominator of which is the Base Index.

It

the amount of annual rental increase cannot be ascertained

at the time it is effective,

it shall be paid within thirty

(30) days after the time such increase is determined and
notice thereof mailed to Tenant at the Leased Premises.

{b) Notwithstanding the foregoing, the annual/monthly rent

for each period from August 1, 1995 through the end of the
Term of this Lease shall be at least the Minimum
Annual/Monthly rent shown below, and shall be no greater
than the Maximum Annual /Monthly rent shown below.

Minimum
Annual/
Monthly
Period Rent
August 1, 1995 - July 31, 1996 $203,289.49/
$ 16,940.79
August 1, 1996 - July 31, 1997 $209,388.17/
$ 17,449.01
August 1, 1997 - July 31, 1998 $215,669.81/
$ 17,972.48
August 1, 1998 - July 31, 1999 $222,139.90/

$ 18,511.65
August 1, 1999 - July 31, 2000 $228,804.09/
$ 19,067.00
August 1, 2000 - July 31, 2001 $235,668.21/
$ 19,639.01
August 1, 2001 - July 31, 2002 $242,738.25/
$ 20,228.18
August 1, 2002 - July 31, 2003 $250,020.39/
$ 20,835.03
August 1, 2003 - July 31, 2004 $257,521.00/
$ 21,460.08

Maximum
Annual/
Monthly
Rent :
$209,210.54/
$ 17,434.21

$221,763.17/
$ 18,480.26

$235,068.96/
$ 19,589.08

$249,173.09/
$ 20,764.42

$264,123.47/
$ 22,010.28

$279,970.87/
$ 23,330.90

$296,769.12/
$ 24,730.76

$314,575.26/
$ 26,214.60

$333,449.77/
$ 27,787.48

4.1 Taxes. For the period following the Commencement Date,
Tenant shall pay all real estate taxes applicable to the Leased
Premises during the Lease Term ("Taxes"). ™"Taxes" shall mean all
federal, state and local governmental taxes, assessments and
charges (including transit or transit district taxes or
assessments) of every kind or nature, whether general, special,
ordinary or extraordinary, which Landlord shall pay or become
obligated to pay because of or in connection with the ownership,
leasing, management, control or operation of the Leased Premises,
or of the personal property, fixtures, machinery, equipment,
systems and apparatus located therein or used in connection
therewith (including any rental or similar taxes levied in lieu
of or in addition to general real and/or personal property
taxes). All such payments shall be made prior to the delingquency
date of such payment. Upon request of Landlord, Tenant shall
promptly furnish Landlord with satisfactory evidence that such
taxes have been paid. 1If any such taxes paid by Tenant shall
cover any period of time prior to or after the expiration of the
term hereof, Tenant’s share of such taxes shall be equitably
prorated to cover only the period of time within the tax fiscal
year during which this Lease shall be in effect, and Landlord
shall reimburse Tenant to the extent required. If Tenant shall
fail to pay any such taxes, Landlord shall have the right to pay
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the same, in which case Tenant shall repay such amount to
Landlord with Tenant’s next rent installment together with
interest at the rate of seven and one-half percent (7.5%) per
annum.

4.1.1 Joint Assessment. If the Leased Premises are not
separately assessed, Tenant's liability shall be an equitable
proportion of the real property taxes for all of the land and
improvements included within the tax parcel assessed, such
proportion to be determined by Landlord from the respective
valuations assigned in the assessor’s work sheets or such other
information as may be reasonably available. Landlord’s
reasonable determination thereof, in good faith, shall be
conclusive.

4.1.2 Personal Property Taxes. Tenant shall pay prior

to delinquency all taxes assessed against and levied upon trade
fixtures, furnishings, equipment and all other personal property
of Tenant contained in the Leased Premises or elsewhere. When
possible, Tenant shall cause said trade fixtures, furnishings,
equipment and all other personal property to be assessed and
billed separately from the real property of Landlord.

4.2 Interest on Late Payments. Tenant hereby acknowledges
that late payment by Tenant to Landlord of rent and other sums
due hereunder will cause Landlord to incur costs not contemplated
by this Lease, the exact amount of which will be extremely
difficult to ascertain. Such costs include, but are not limited
to, processing and accounting charges, and late charges which may
be imposed on Landlord by the terms of any mortgage or trust deed
covering the Leased Premises. Accordingly, each and every
payment of charges due hereunder, which shall not be paid within
ten (10) days after such amount shall be due, shall bear interest
at the rate of seven and one-half percent (7.5%) per annum or the
maximum rate of interest permitted by law, whichever is less,
from the date when same is payable under the terms of this Lease
until the same shall be paid. The parties hereby agree that such
late charge represents a fair and reasonable estimate of the
costs Landlord will incur by reason of late payment by Tenant.
Acceptance of such late charge by Landlord shall in no event
constitute a waiver of Tenant’s default with respazct to such
overdue amount, nor prevent Landlord from exercising any of the
other rights and remedies granted hereunder.

V. SECURITY DEPOSIT

. As security for the performance of its obligations under
this Lease, Landlord has received a security deposit (the
"Security Deposit") in the amount specified in Subsection
1.2(e). The Security Deposit may be applied by Landlord to cure
any default of Tenant hereunder following notice to Tenant and
the expiration of applicable cure periods. If Tenant has not
cured said default within the applicable cure period, Landlord
may use, apply or retain all or any portion of the Security
Deposit for the payment of any rent or other charge in default or
for the payment of any other sum to which Landlord may become
obligated by reason of Tenant'’s default. Unless Tenant disputes
Landlord’s application of all or any portion of the Security
Deposit, Tenant shall within ten (10) days after written demand
therefor deposit cash with Landlord in an amount sufficient to
restore said deposit to the full amount hereinabove stated and
Tenant’s failure to do so shall be a material breach of this
Lease. Within thirty (30) days after the Expiration Date and
after Tenant has vacated the Leased Premises, Landlord shall
return the balance of the Security Deposit, if any, to Tenant or
Tenant’s assignee.



VI. INSURANCE

6.0 Kinds and Amounts. During the term of this Lease,
Tenant shall procure and maintain policies of insurance, at its
sole cost and expense, insuring:

(a) Landlord and Tenant from all claims, demands or actions
for bodily injury or property damage in an amount of not
less than Five Hundred Thousand Dollars ($500,000) combined
single 1limit made by, or on behalf of, any person or
persons, firm or corporation arising from, related to or
connected with the operation of the Leased Premises by
Tenant.

(b) Landlord’s interest in all improvements located on the
Leased Premises against property damage in an amount equal
to the full replacement value.

(c) Loss of rent from business interruption in an amount
equal to the rent reserved for a period of six (6) months
under this Lease.

6.1 Form of Insurance. The aforesaid insurance shall be
issued by companies rated A- or better in Best’s Insurance Guide
at the time such insurance is procured, shall be qualified to do
business in California, and shall contain standard loss payee
clauses satisfactory to Landlord and Landlord’s mortgagee. The
aforesaid insurance shall not be subject to cancellation or
nhon-renewal by either the insurance carrier or the insured except
after at least thirty (30) days prior written notice to Landlord
and any mortgagee of Landlord. Certificates of insurance shall
be deposited with Landlord, naming the same as additional insured
with respect to Tenant’s liability coverage.

6.2 Mutual Waiver of Subrogation Rights. Whenever (a) any
loss, cost, damage or expense resulting from fire, explosion or
any other casualty or occurrence is incurred by either of the
parties to this Lease, or anyone claiming by, through, or under
it in connection with the Leased Premises, and (b) such party is
then covered in whole or in part by insurance with respect to
such loss, cost, damage or expense or is required under this
Lease to be so insured, then the party so insured (or so
required) hereby releases the other party from any liability said
other party may have on account of such loss, cost, damage or
expense to the extent of any amount recovered by reason of such
insurance (or which could have been recovered had such insurance
been carried as so required) and waives any right of subrogation
which might otherwise exist in or accrue to any person on account
thereof, provided that such release of liability and waiver of
the right of subrogation shall not be operative in any case where
the effect thereof is to invalidate such insurance coverage.
Notwithstanding anything to the contrary contained in this
Paragraph, nothing herein is intended to waive or affect, and
Tenant specifically reserves, all of its rights against Landlord
to recover any and all of the amount of any deductible or self-
insured retention that Tenant has incurred as a result of any
loss, cost, damage or expense.

P et E
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VII. DAMAGE OR DESTRUCTION

7.0 Partial Damage -- Insured. For purposes of this
Article VII, damage to the Leased Premises shall be considered
"Partial Damage" only if less than twenty-five percent (25%) of
the floor area of the improvements on the Leased Premises is
damaged by a casualty. Subject to the provisions of Paragraph
7.3, if the Leased Premises suffer Partial Damage and such
Partial Damage was caused by a casualty covered under an
insurance policy required to be maintained pursuant to Article
VI, Landlord shall at Landlord’s expense repair such Partial
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Damage as soon as reasonably possible and this Lease shall
continue in full force and effect. Notwithstanding the above, if
the Tenant is the insuring party, and if the insurance proceeds
received by Landlord are not sufficient to effect such repair,
Landlord shall give notice to Tenant of the amount required in
addition to the insurance proceeds to effect such repair. Tenant
may, at Tenant’s option, contribute the required amount, but upon
failure to do so within thirty (30) days following such notice,
Landlord’s sole remedy shall be, at Landlord’s option and with no
liability to Tenant, to cancel and terminate this lease as of the
date of the casualty. If Tenant shall contribute such amount to
Landlord within said thirty (30) day period, Landlord shall make
such repairs as soon as reasonably possible and this Lease shall
continue in full force and effect. Tenant shall in no event have
any right to reimbursement for any such amount so contributed.

7.1 Partjal Damage -~ Uninsured. Subject to the provisions
of Paragraph 7.3, if at any time during the term hereof the
Leased Premises suffer Partial Damage, except by a willful act of
Tenant, and such Partial Damage was caused by a casualty not
covered under an insurance policy required to be maintained
pursuant to Article VI, Landlord may at Landlord’s option either
(a) repair such Partial Damage as soon as reasonably possible at
Landlord’s expense, in which event this Lease shall continue in
full force and effect, or (b) give written notice to Tenant
within thirty (30) days after the date of the occurrence of such
Partial Damage of Landlord’s intention to cancel and terminate
this Lease as of the date of the occurrence of such Partial
Damage. In the event Landlord elects to give such notice of
Landlord‘s intention to cancel and terminate this Lease, Tenant
shall have the right within ten (10) days after the receipt of
such notice to give written notice to Landlord of Tenant’s
intention to repair such Partial Damage at Tenant’s expense,
without reimbursement from Landlord, in which event this Lease
shall continue in full force and effect, and Tenant shall proceed
to make such repairs as soon as reasonably possible. If Tenant
does not give such notice within such ten (10) day period this
Lease shall be cancelled and terminated as of the date of the
occurrence of such Partial Damage.

7.2 Total Destruction. Notwithstanding anything else in
this Article VII, damage to the Leased Premises shall be
considered "Total Destruction" of the Leased Premises if (a)
twenty~five percent (25%) or more of the floor area of the
improvements on the Leased Premises is damaged by a casualty, or
(b) as a result of a casualty, Tenant is unable to conduct its
business in the normal course of business. If at any time during
the term hereof the Leased Premises suffer Total Destruction from
any cause whether or not covered by the insurance required to be
maintained pursuant to Article VI (including any total
destruction required by any authorized public authority) this
Lease shall automatically terminate as of the date of such Total
Destruction.

7.3 Damage Near End of Term. If the Leased Premises suffer
Partial Damage during the last twelve (12) months of the term of
this Lease, either party may at its option cancel and terminate
this Lease as of the date of occurrence of such Partial Damage by
giving written notice to the other party of its election to do so
within thirty (30) days after the date of occurrence of such
Partial Damage.

7.4 Abatement of Rent; Tenant’s Remedies.

(a) If the Leased Premises are partially destroyed or
damaged and Landlord or Tenant repairs or restores them
pursuant to the provisions of this Article, the rent payable
under Article 4 and all other payments Tenant is obligated
to pay under this Lease for the period during which such
damage, repair, or restoration continues shall be abated in
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proportion to the degree to which Tenant'’s use of the Leased
Premises is impaired; provided, however, that in no case
shall such abatement be less than if the abatement was
calculated pro rata based on the amount of square footage
damaged or destroyed. Except for abatement of rent, if any,
Tenant shall have no claim against Landlord for any damage
suffered by reason of any such damage, destruction, repair,
or restoration, unless such damage or destruction was caused
by a willful act of Landlord, or such repair or restoration
was performed in a negligent or willfully dangerous or
unstable manner.

(b) If Landlord shall be obligated to repair or restore the
Leased Premises under the provisions of this Paragraph 7.0
and shall not commence such repair or restoration within
ninety (90) days after such obligation shall accrue, Tenant
may at Tenant’s option cancel and terminate this Lease by
giving Landlord written notice of Tenant’s election to do so
at any time prior to the commencement of such repair or
restoration. In such event this Lease shall terminate as of
the date of the casualty.

7.5 Prompt Repair. 1If, under Paragraphs 7.0 or 7.1,
Landlord is obligated or chooses to repair Partial Damage to the
Leased Premises, Tenant may terminate this Lease without
penalties if Landlord (a) fails to complete such repair work
within one hundred and eighty (180) days from the date of the
occurrence of such Partial Damage, or (b) cannot reasonably be
expected to complete such repair work within one hundred and
eighty (180) days from the date of the occurrence of such Partial
Damage. 1If Tenant chooses to terminate this Lease pursuant to
this Paragraph 7.5, this Lease shall be terminated as of the date
of the occurrence of such Partial Damage.

7.6 Termination -- Advance Payments. Upon termination of
this Lease pursuant to this Article VII, Tenant shall be entitled
to a pro rata refund of any rent or other monetary amounts paid
in advance. 1In addition, Landlord shall return to Tenant
Tenant’s Security Deposit in the manner described in Article V.

VIII. CONDEMNATION

8.0 Landlord’s Duty to Notify Tenant. Within ten (10) days
after receiving notice that the Leased Premises or a portion
thereof may be taken under the power of eminent domain or sold
under the threat of the exercise of said power (all of which are
herein called "condemnation"), Landlord shall notify Tenant in
writing of the threatened condemnation.

8.1 Termination. If the Leased Premises or any portion
thereof are to be taken by condemnation, this Lease shall
terminate as to the part so taken as of the date the condemning
authority takes title or possession, whichever first occurs;
provided, however, Tenant may, at Tenant’s option, terminate this
Lease if (a) more than ten percent (10%) of the floor area of the
improvements on the Leased Premises is taken or threatened to be
taken by condemnation, (b) more than twenty-five percent (25%) of
the land area of the Leased Premises which is not occupied by any
improvements is taken or threatened to be taken by condemnation,
or (c) any such condemnation or threatened condemnation
materially restricts ingress or egress from the Leased Premises.
If Tenant chooses to terminate this Lease pursuant to this
Article VIII, Tenant must so notify Landlord before thirty (30)
days have lapsed from the date Tenant receives written notice of
such condemnation or threatened condemnation from Landlord (or in
the absence of such notice, before thirty (30) days have lapsed
from the date the condemning authority shall have taken
possession of the Leased Premises). Under the aforementioned
circumstances the Lease shall terminate as of the date title
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vests in the condemning authority. If Tenant does not terminate
this Lease in accordance with the foregoing, this Lease shall
remain in full force and effect as to the portion of the Leased
Premises remaining, except that the rent shall abate pro rata
based upon the square footage of the total floor area of the
Leased Premises taken by condemnation. 1In any case of a complete
or partial taking or conveyance of the Leased I'remises, the
Tenant shall be entitled to a pro rata refund of any rent and
other monetary amounts paid in advance. The Tenant shall receive
such portion of any condemnation award to which it is entitled
under statutory or common law. Any award for the taking of all

or for the taking of the fee, or as severance damages; provided,
however, that Tenant shall be entitled to any portion of the
award for loss of or damage to Tenant’s trade fixtures and
removable personal property, and Tenant may bring apportionment
proceedings to identify the portion of the award to which Tenant
is entitled. 1In the event that this Lease is not terminated by
reason of such condemnation, Landlord shall, to the extent of
Severance damages received by Landlord in connection with such
condemnation, repair any damages to the Leased Premises caused by
such condemnation except to the extent that Tenant has been
reimbursed therefor by the condemning authority.

IX., MAINTENANCE, ALTERATIONS, AND SURRENDER

9.0 Maintenance. Tenant shall during the term of this
Lease keep in good order, condition and repair, the Leased
Premises and every part thereof, structural or non-structural,
and all adjacent sidewalks, landscaping, driveways, parking lots,
fences, and signs located in the areas which are adjacent to and
included with the Leased Premises. Landlord shall incur no
expense nor have any obligation of any kind whatsoever in
connection with maintenance of the Leased Premises, and Tenant
expressly waives the benefits of any statute now or hereafter in
effect which would otherwise afford Tenant the right to make
repairs at Landlord’s expense or to terminate this Lease because
of Landlord’s failure to keep the Leased Premises in good order,
condition, and repair.

9.1 Alterations.

(a) Without Landlord’s prior written consent, which shall
not be unreasonably withheld, Tenant shall not make any
alterations, improvements, additions, utility installations
in, on, or about the Leased Premises, except for
non-structural alterations not exceeding Twenty-Five
Thousand and 00/100 Dollarse ($25,000.00) in cost; Tenant is
expressly permitted to effect nonstructural alterations to
the Leased Premises if the cost of such alterations does not
exceed Twenty-Five Thousand and 00/100 Dollars ($25,000.00).
As used in this Paragraph 9.1, the term "utility
installations" shall include bus ducting, power panels,
fluorescent fixtures, space heaters, conduits, and wiring.
As a condition to giving such consent, Landlord may require
that Tenant agree to remove any such alterations,
improvements, additions, or utility installations at the
expiration of the term, and to restore the Leased Premises
to their prior condition.

(b) Tenant shall give Landlord not less than ten (10) days’
notice prior to the commencement of any work in the Leased
Premises, and Landlord shall have the right to post notices
of non-responsibility in or on the Leased Premises as
provided by law.




(c) Unless Landlord requires their removal as set forth in
Paragraph 9.1(a), all alterations, improvements, additions,
and utility installations (whether or not such utility
installations constitute fixtures of Tenant), which may be
made on the Leased Premises, shall become the property of
Landlord and remain upon and be surrendered with the Leased
Premises at the expiration of the term. Notwithstanding the
provisions of this Paragraph 9.1(c), Tenant'’s machinery,
trade fixtures, and equipment shall remain the property of
Tenant and may be removed by Tenant subject to the
provisions of Paragraph 9.2. all machinery, trade fixtures,
and equipment which Tenant does not remove from the Leased
Premises upon the termination of the Term shall become the
property of Landlord.

9.2 Surrender. Upon the termination of the Term, Tenant
shall surrender the Leased Premises to Landlord in the same
condition as when received on the Commencement Date (subject to
Paragraphs 9.1(a) and {c)), broom clean, ordinary wear and tear
excepted. Tenant shall repair any damage to the Leased Premises
occasioned by the removal of Tenant'’s trade fixtures,
furnishings, and equipment pursuant to Paragraph 9.1(c), which
repair shall include the patching and filling of holes and repair
of structural damage.

9.3 Landlord’'s Rights. If Tenant fails to perform Tenant’s
obligations under this Article 9, Landlord may at its option (but
shall not be required to) enter upon the Leased Premises, after
ten (10) days” prior written notice to Tenant, and put the same
in good order, condition and repair, and the cost thereof
together with interest thereon at the rate of seven and one-half
percent (7.5%) per annum shall become due and payable by Tenant.

X. ASSIGNMENT AND SUBLETTING

Tenant shall not voluntarily or by operation of law assign,
transfer, mortgage, sublet, or otherwise transfer or encumber all
or any part of Tenant’s interest in this Lease or in the Leased
Premises, without Landlord’s prior written consent, which
Landlord shall not unreasonably withhold. Regardless of
Landlord’s consent, no subletting or assignment shall release
Tenant of Tenant’s obligation or alter the primary liability of
Tenant to pay the rent and to perform all other obligations to be
performed by Tenant hereunder. The acceptance of rent by
Landlord from any other person shall not be deemed to be a waiver
by Landlord of any provision hereof. Consent to one assignment
or subletting shall not be deemed consent to any subsequent
assignment or subletting. Any attempted assignment, transfer,
mortgage, encumbrance or subletting without such consent shall be
void, and shall constitute a breach of this Lease.
Notwithstanding anything contained herein to the contrary, and so
long as Tenant is not otherwise in default under this Lease,
Tenant may assign this Lease without Landlord’s consent to (a)
Tenant’s corporate parent, the corporate subsidiaries of Tenant
or its corporate parent, or any corporation in which Tenant or
said parent or subsidiaries shall own a controlling interest, or
(b) any purchaser of substantially all of Tenant’s assets located
at the Leased Premises or Tenant’s stock, provided that the
assignee executes an agreement assuming Tenant’s obligations
hereunder. 1In the event that the net worth of the assignee
following the assignment incidental to the sale of Tenant’s
assets or stock is less than ten (10) times the reasonably
estimated remaining monetary obligations of Tenant under the
Lease, the entity receiving the proceeds from such sale shall be
liable for Tenant's remaining obligations under the Lease.




XI. LIENS AND ENCUMBRANCES

11.0 Encumbering Title. Tenant shall not do any act which
shall in any way encumber Landlord’s interest in and to the
Leased Premises, nor shall the interest or estate of Landlord in
the Leased Premises in any way become subject to any claim by way
of lien or encumbrance, whether by operation of law or by virtue
of any express or implied contract by Tenant, subject to Tenant’s
right to contest any such lien or encumbrance as described in
Paragraph 11.1 hereinbelow. Any claim to, or lien upon, the
Leased Premises arising from any act or omission of Tenant other
than a claim by Landlord, shall accrue only against the leasehold
estate of Tenant and shall be subject and subordinate to the
paramount title and rights of Landlord in and to the Leased
Premises,

11.1 Liens and Right to Contest. If a person should attempt
to place a mechanics’, laborers’, or materialmen’s 1lien upon any
part of the Leased Premises, Tenant shall so notify Landlord in
writing within ten (10) days of discovering the attempt to place
such a lien. Tenant shall not permit the Leased Premises to
become subject to any mechanics’, laborers’ or materialmen’s lien
on account of labor or material furnished to Tenant or claimed to
have been furnished to Tenant in connection with work of any
character performed or claimed to have been performed for the
Leased Premises by, or at the direction or sufferance of, Tenant;
provided, however, that Tenant shall have the right to contest,
in good faith and with reasonable diligence, the validity of any
such lien or claimed lien if Tenant shall give to Landlord, upon
Landlord’s request, a bond in an amount equal to one and one-half
(1-1/2) times the estimated cost of such improvements, to insure
Landlord against any liability for mechanics’ and materialmen’s
liens; provided further, however, that on final determination of
the lien or claim for lien, Tenant shall immediately pay any
judgment rendered, with all proper costs and charges, and shall
have the lien released and any judgment satisfied.

XII. UTILITIES

Tenant shall purchase all utility services, including
without limitation, fuel, water, sewerage, and electricity, from
the utility or municipality providing such service, and shail pay
for such services, together with any taxes thereon, when such
payments are due.

XIII. INDEMNITY AND WAIVER

13.0 Tenant’s Indemnity. Tenant and its successors and
assignees will protect, defend, indemnify, and save harmless
Landlord, and its heirs, successors, and assignees from and
against all liabilitjes, obligations, claims, damages, penalties,
causes of action, costs, and expenses (including, without
limitation, reasonable attorneys’ fees and expenses) imposed upon
or incurred by or asserted against Landlord by reason of (a) any
failure on the part of Tenant to perform or comply with any of
the terms of this Lease; or (b) the performance of any labor or
services or the furnishing of any materials or other property in
respect of the Leased Prepmises or any part thereof performed by
or on behalf of Tenant during the Lease Term.

13.1 Exemption of Landlord from Liability Except as set
forth in Paragraph 7.4(a), Tenant hereby agrees that Landlord
shall not be liable for injury to Tenant’s business or any loss
of income therefrom or for the damage to the goods, wares,
merchandise, or other property of Tenant, Tenant’s employees,
invitees, customers, or any other person in or about the Leased
Premises, nor shall Landlord be liable for injury to the person
of Tenant, Tenant'’s employees, agents, or contractors, whether
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such damage or injury is caused by or results from fire, steam,
electricity, gas, water, or rain, or from the breakage, leakage,
obstruction, or other defects of pipes, sprinklers, wires,
appliances, plumbing, air conditioning, or lighting fixtures, or
from any other cause, whether the said damage or injury results
from conditions arising upon the Leased Premises or upon other
portions of the building of which the Leased Premises are a part,
or from other sources or places, and regardless of whether the
cause of such damage or injury or the means of repairing the same
is inaccessible to Tenant. Landlord shall not be liable for any
damages arising from any act or neglect of any other tenant, if
any, of the building in which the Leased Premises are located.
Nothing in this Paragraph 13.1 is intended to grant, and Tenant
expressly does not grant, Landlord the right to seek
indemnification from Tenant for any costs incurred by Landlord as
a result of claims or demands or liability arising out of the
matters discussed in this Paragraph 13.1.

13.2 Landlord's Indemnity. Landlord and its heirs,
successors, and assignees will protect, defend, indemnify, and
save harmless Tenant, and its agents, employees, officers, and
directors from and against all liabilities, obligations, claims,
damages, penalties, causes of action, costs, and expenses
(including, without limitation, reasonable attorneys’ fees and
expenses) imposed upon or incurred by or asserted against Tenant
by reason of any failure on the part of Landlord to perform or
comply with any of the terms of this Lease.

XIV. RIGHTS RESERVED TO LANDLORD

Without limiting any other rights reserved or available to
Landlord under this Lease, at law or in equity, Landlord reserves
the following rights to be exercised at Landlord’s election:

(a) Upon five (5) days notice to Tenant, except in case of
emergency, to enter and/or inspect the Leased Premises and
to make repairs, additions, or alterations to the Leased
Premises; and

(b) Upon five (5) days notice to Tenant, to show the Leased
Premises to persons having a legitimate interest in viewing
the same.

Landlord may enter upon the Leased Premises for any and all of
said purposes and may exercise any and all of the foregoing
rights hereby reserved, so long as such exercise does not result
in any interference in the conduct of Tenant’s business.

XV. QUIET ENJOYMENT

So long as Tenant is not in default under the covenants and
agreements of this Lease, Tenant'’s quiet and peaceable enjoyment
of the Leased Premises shall not be disturbed or interfered with
by Landlord or by any person claiming by, through, or under
Landlord.

S

XVI. SUBORDINATION OR SUPERIORITY

This Lease and Tenant'’s rights are and shall be subject to
any mortgage(s) or trust deed(s) executed by Landlord against the
Leased Premises and to any amendments, modifications, or renewals
thereof. Tenant shall execute and deliver within fifteen (15)
days of the request of Landlord or its mortgagee such
acknowledgments or documents as may be requested from time to
time in connection with the financing of the Leased Premises
including, without limitation, subordination and attornment
instruments, and estoppel certificates. Notwithstanding the
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foregoing, Tenant shall have no obligation to subordinate its
interest in this Lease to the holder of any mortgage(s) or trust
deed(s) executed by Landlord unless Tenant has received from such
mortgagee a so-called "Nondisturbance Agreement" in form and
content satisfactory to Tenant.

XVII. REMEDIES

17.0 Defaults. Tenant agrees that any one or more of the
following events shall be considered events of default as said
term is used herein:

(a) Tenant shall be adjudged an involuntary bankrupt, or a
decree or order approving, as properly filed, a petition or
answer filed against Tenant asking reorganization of Tenant
under the Federal bankruptcy laws as now or hereafter
amended, or under the laws of any state, shall be entered,
and any such decree or judgment or order shall not have been
vacated or set aside within sixty (60) days from the date of
the entry or granting thereof; or

(b) Tenant shall file or admit the jurisdiction of the
court and the material allegations contained in any petition
in bankruptcy or any petition pursuant or purporting to be
pursuant to the Federal bankruptcy laws as now or hereafter
amended, or Tenant shall institute any proceedings for any
relief of Tenant under any bankruptcy or insolvency laws or
any laws relating to the relief of debtors, readjustment or
indebtedness, reorganization, arrangements, composition or
extension; or

(c) Tenant shall make any assignment for the benefit of
creditors or shall apply for consent to the appointment of a
receiver for tenant or any of the property of Tenant; or

(d) The Leased Premises are levied upon by any revenue
officer or similar officer as the result of any act or
omission of Tenant; or

(e) A decree or order appointing a receiver of all or
substantially all of the property of Tenant shall be made
and such decree or order shall not have been vacated or set
aside within sixty (60) days from the date of entry or
granting thereof; or

(f) Tenant shall default in any payment of rent or in any
other payment required to be made by Tenant hereunder and
such default shall continue for ten (10) days after delivery
of notice thereof in writing to Tenant; or

(g) Tenant shall fail to contest the validity of any lien
or claimed lien and give security to Landlord to assure
payment thereof, or, having commenced to contest the same
and having given such security, shall fail to prosecute such
contest with diligence, or shall fail to have the same
released and satisfy any judgment rendered thereon, and such
default continues for ten (10) days after notice thereof in
writing to Tenant; or

(h) Tenant shall vacate and abandon the Leased Premises and
Cease payment of rent. It shall not be an instance of
default if Tenant vacates and abandons the Leased Premises
but continues to pay rent; or

(1) Tenant shall default in keeping, observing, or
performing any of the other covenants or agreements herein
contained to be kept, observed, and performed by Tenant, and
such default shall continue for thirty (30) days after
notice thereof in writing to Tenant; provided, however, that

12



if the nature of Tenant’s default is such that more than
thirty (30) days are reasonably required for its cure, then
Tenant shall not be in default if Tenant commences such cure
within said thirty (30) day period and thereafter diligently
prosecutes such cure to completion.

Upon the occurrence of any one or more of such events of default,
Landlord may, at its election, terminate this Lease or terminate
Tenant'’s right to possession only, without terminating the Lease.
Upon termination of the Lease, or upon any termination of the
Tenant’s right to possession without termination of the Lease,
the Tenant shall surrender possession and vacate the Leased
Premises immediately, and deliver possession thereof to the
Landlord, and hereby grants to the Landlord the full and free
right, without demand or notice of any kind to Tenant (except as
hereinabove expressly provided for or otherwise required by
applicable law), to enter into and upon the Leased Premises, in
accordance with the reqguirements of applicable law, and to
repossess the Leased Premises as the Landlord’s former estate and
to expel or remove the Tenant and any others who may be occupying
the Leased Premises, without relinquishing the Landlord’s rights
to the rent or any other right given to the Landlord hereunder or
by operation of law. Upon termination of the Lease, Landlord
shall be entitled to recover as damages all rent and other sums
due and payable by Tenant on the date of termination, plus (1) an
amount equal to the present value of the rent and other sums
provided herein to be paid by Tenant for the residue of the
stated term hereof, less the fair rental value of the Leased
Premises for the residue of the stated term (taking into account
the time and expenses necessary to obtain a replacement tenant or
tenants, including expenses hereinafter described relating to
Trecovery of the Leased Premises, preparation for reletting and
for reletting itself), and (2) the cost of performing any other
covenants to be performed by the Tenant. If the Landlord elects
to terminate the Tenant’s right to possession only without
terminating the Lease, the Landlord may enter into the Leased
Premises, remove the Tenant’s signs, if any, and other evidences
of tenancy, and take and hold possession thereof as hereinabove
provided, without such entry and possession terminating the Lease
or releasing the Tenant, in whole or in part, from the Tenant’s
obligations to pay the rent hereunder for the full term or from
any other of its obligations under this Lease. 1In the event
Landlord elects to terminate the Tenant’s right to possession
only, Landlord shall exercise reasonable efforts to relet all or
any part of the Leased Premises for such rent and upon such terms
as shall be satisfactory to Landlord {including the right to
relet the Leased Premises as part of a larger area and the right
to change the character or use made of the Leased Premises). For
the purpose of such reletting, Landlord may decorate or make any
repairs, changes, alterations or additions in or to the Leased
Premises that may be necessary or convenient. All expenses of
decorating, changing, altering, and adding to the Leased Premises
shall be borne solely by Landlord. If Landlord does not relet
the Leased Premises, Tenant shall pay to Landlord on demand
damages equal to the amount of the rent and other sums provided
herein to be paid by Tenant for the remainder of the Lease Term
as the same shall become due and payable. If the Leased Premises
are relet and a sufficient sum shall not be realized from such
reletting after paying all of the expenses of such reletting and
the collection of the rent accruing therefrom (including, but not
by way of limitation, reasonable attorneys’ fees and brokers’
commissions), to satisfy the rent and other charges herein
provided to be paid for the remainder of the Lease Term, Tenant
shall pay to Landlord on demand any deficiency as the same shall
become due and payable. Tenant agrees that Landlord may file
suit to recover any sums falling due under the terms of this
Paragraph 17.0 from time to time. Tenant shall pay all costs and
expenses, including attorneys’ fees and costs, incurred by
Landlord in recovering such sums due hereunder.
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17.1 Remedies Cumulative. No remedy herein or otherwise
conferred upon or reserved to Landlord shall be considered to
exclude or suspend any other remedy but the same shall be
cumulative and shall be in addition to every other remedy given
hereunder, or now or hereafter existing at law or in equity or by
statute, and every power and remedy given by this Lease to
Landlord may be exercised from time to time and so often as
occasion may arise or as may be deemed expedient.

17.2 No Waiver. No delay or omission of either party to
exercise any right or power arising from any default shall impair
any such right or power or be construed to be a waiver of any
such default or any acquiescence therein. No waiver of any
breach of any of the covenants of this Lease shall be construed,
taken, or held to be a waiver of any other breach, or as a
waiver, acquiescence in or consent to any further or succeeding
breach of the same covenant. The acceptance by Landlord of any
payment of rent or other sums due hereunder after the termination
by Landlord of this Lease or of Tenant'’s right to possession
hereunder shall not, in the absence of agreement in writing to
the contrary by Landlord, be deemed to restore this Lease or
Tenant’s rights hereunder, as the case may be, but shall be
construed as a payment on account, and not in satisfaction of
damages due from Tenant to Landlord.

17.3 Compliance with Laws. Notwithstanding anything
contained herein to the contrary, Landlord shall pursue its
remedies hereunder in accordance with the laws and judicial
decisions of the State of california.

XVIII. MISCELLANEOUS

18.0 Amendments Must Be in Writing. None of the covenants,
terms or conditions of this Lease to be kept and performed by
either party, shall in any manner be altered, waived, modified,
changed, or abandoned except by a written instrument, duly signed
and delivered by the other party.

18.1 Notices. All notices to or demands upon Landlord or
Tenant desired or required to be given under any of the
provisions hereof shall be in writing. Any notices or demands
from Landiord to Tenant shall be deemed to have been duly and
sufficiently given if delivered personally or mailed by United
States certified mail in an envelope properly stamped and
addressed to Tenant at Tenant’s Address described in Paragraph
1.2(g) hereof or at such other address as Tenant may heretofore
or hereafter have designated by written notice to Landlord, and
any notices or demands from Tenant to Landlord shall be deemed to
have been duly and sufficiently given if delivered personally or
mailed by United States certified mail in an envelope properly
stamped and addressed to Landlord at Landlord’s Address described
in paragraph 1.2(h) hereof, or at such other address or to such
other agent as Landlord may heretofore have designated by written
notice to Tenant. The effective date of any notice shall be the
date of personal delivery or, in the case of mailing, three (3)
business days after delivery of the same to the United States
Postal Service.

18.2 Memorandum of Lease. Tenant may record this Lease or a
"short form" memorandum of this Lease without Landlord’s prior
consent. Either party shall, within five (5) business days after
request by the other, execute, acknowledge and deliver to the
other a "short form" memorandum of this Lease for recording.

18.3 Relationship of Parties. Nothing contained herein
shall be deemed or construed by the parties hereto, or by any
third party, as creating the relationship of principal and agent
or of partnership, or of joint venture, by the parties hereto, it
being understood and agreed that no provision contained in this
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Lease nor any acts of the parties hereto shall be deemed to
create any relationship other than the relationship of Landlord
and Tenant.

18.4 captions. The captions of this Lease are for
convenience only and are not to be construed as part of this
Lease and shall not be construed as defining or limiting in any
way the scope or intent of the provisions hereof.

18.5 Severability. If any term or provision of this Lease
shall to any extent be held invalid or unenforceable, the
remaining terms and provisions of this Lease shall not be
affected thereby, but each term and provision of this Lease shall
be valid and shall be enforced to the fullest extent permitted by
law.

18.6 Law Applicable. This Lease shall be construed and
enforced in accordance with the laws of the State of California.

18.7 Covenants Binding on Successors. All of the covenants,
agreements, conditions, and undertakings contained in this Lease
shall extend and inure to and be binding upon the permitted
heirs, executors, administrators, successors, and assignees of
the respective parties hereto.

18.8 Brokerage. Each of Landlord and Tenant represents and
warrants for itself that it has not had any dealings with any
broker or agent in connection with the transactions contemplated
hereby. Each of Landlord and Tenant covenants to pay, hold
harmless, and indemnify the other from and against any and all
costs, expenses, or liability for any compensation, commissions,
and charges claimed by any broker or agent, with respect to the
transactions contemplated hereby or the negotiation thereof and
arising by virtue of the acts of the indemnifying party.

18.9 Attorney’s Fees. If either party herein brings an
action to enforce the terms hereof or declare rights hereunder,
the prevailing party in any such action, on trial or appeal,
shall be entitled to his reasonable attorney’s fees to be paid by
the losing party as fixed by the court.

18.10 Tenant’s Right to Perform Landlord’s Duties. If
Landlord fails to perform any of its duties under this Lease
within ten (10) days following its time for performance of the
same, Tenant shall have the right (but not the obligation) to
perform such duties on behalf of Landlord, at the expense of
Landlord and without further notice to Landlord, and all expenses
incurred by Tenant in performing such duties shall be paid by
Landlord to Tenant, together with interest thereon at the rate of
seven and one-half percent (7.5%) per annum; provided, however,
Tenant is hereby granted the right to set off against rent and
other sums owing to Landlord hereunder all sums to be paid to
Tenant under this Paragraph 18.10.

18.11 Trustees Individually Liable. If the Wagner Living

Trust should dissolve or for any reason cease to exist, Gordon N.
Wagner and Peggy M. Wagner shall, jointly and separately, succeed
to all of the Wagner Living Trust’s rights and responsibilities
under this Lease as if this Lease were enteréed into between
Hawker Pacific and Gordon N. Wagner and Peggy M. Wagner in their
individual capacities.

18.12 Execution in Counterparts. This Lease may be signed
in two or more counterparts, each of which shall be treated as an
original but which, when taken together, shall constitute one and
the same instrument.

18.13 Representations of Signatories. Landlord and Tenant
have executed this Lease on the dates opposite their names. The
party executing this Lease on behalf of Tenant represents and
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warrants that the party is authorized to bind Tenant to this
Lease. Gordon N. Wagner and Peggy M. Wagner represent and
warrant that they are executing this Lease on behalf of
themselves in their individual capacities and on behalf of the
Wagner Living Trust as the Co-Trustees of the Wagner Living
Trust.

XIX. OPTION TO RENEW

Tenant is hereby granted the option (the "Extension Option")
to extend the term of this lease for one (1) period of five (5)
years (the "Extended Term"), commencing on the date immediately
following the Expiration Date. Tenant shall provide Landlord
with at least ninety (90) days prior written notice of Tenant’s
election to exercise the Extension Option. The Extended Term
shall be governed by the same terms and conditions as contained
in this Lease. Rent for the Extended Term shall be the same as
if the rent under the Lease had continued uninterrupted through
the Extended Term with all necessary CPI adjustments pursuant to
Paragraph 4.0.1.

(Signature Page Follows Immediately)
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EXHIBIT S
Request # 18, 19 and 20 to Basinger Trusts and # 14 and 15 to Wagner Trusts:

Identify all insurance policies held by the Trusts during all periods of time that the Trusts
owned the Facility. Provide the name and address of each insurer, the policy number, the
amount of coverage and policy limits, the type of policy, and the expiration date of each
policy. Include all comprehensive general liability policies and “first party” property
insurance policies and all environmental impairment insurance. Provide a complete copy
of each policy.

BW Trusts’ Response:

As is common for commercial properties, the insurance for the Facility has been carried
by the tenants rather than the property owners during the period of the BW Trusts’
ownership. There are no originals or copies of insurance policies for the Facility in the
possession, custody or control of the trustees of the BW Trusts.

The current tenant, Hawker Pacific Aerospace, may have information regarding insurance
policies covering the Facility from April 1987 to the present.
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